MORROW COUNTY BOARD OF COMMISSIONERS MEETING AGENDA
Wednesday, September 14, 2022 at 9:00 a.m.
Bartholomew Building Upper Conference Room
110 N. Court St., Heppner, Oregon
See Zoom Meeting Information on Page 2
AMENDED

Call to Order and Pledge of Allegiance: 9:00 a.m.
City/Citizen Comments: Individuals may address the Board on issues not on the agenda
Open Agenda: The Board may introduce subjects not already on the agenda
Consent Calendar
a. Approve Accounts Payable & Payroll Payables: Payroll Payables Immediates &
Electronic; Payroll Payables Monthlies; Payroll Payables HRA/VEBA; FY 2022-
23 Retirement Taxes.
b. Minutes: September 7, 2022; September 7, 2022 Work Session; June 8, 2022.
c. ASA Mediation Contract with Elizabeth Heckathorn
5. Business Items
a. Tower Solar request for PILOT Tax Abatement (Commissioner Don Russell)
b. Echo Solar request for SIP or PILOT Tax Abatement (Chair Jim Doherty)
c. Road Use Agreement with Amazon Data Services (Eric Imes, Public Works Dir.)
6. Old Business
a. IT Outage discussion/decision
b. Administrator Job Description
7. Correspondence
8. Sign documents
9. Adjournment

ol ol

Agendas are available every Friday on our website (www.co.morrow.or.us/boc under
“Upcoming Events™). Meeting Packets are also available the following Monday.

The meeting location is accessible to persons with disabilities. A request for an interpreter for the
hearing impaired or for other accommodations for persons with disabilities should be made at
least 48 hours before the meeting to Roberta Lutcher at (541) 676-5613.

Pursuant to ORS 192.640, this agenda includes a list of the principal subjects anticipated to be
considered at the meeting; however, the Board may consider additional subjects as well. This
meeting is open to the public and interested citizens are invited to attend. Executive sessions are
closed to the public; however, with few exceptions and under specific guidelines, are open to the
media. The Board may recess for lunch depending on the anticipated length of the meeting and
the topics on the agenda. If you have anything that needs to be on the agenda, please notify the

Board office before noon of the preceding Friday. If something urgent comes up after this
publication deadline, please notify the office as soon as possible. If you have any questions about
items listed on the agenda, please contact Darrell J. Green, County Administrator at (541) 676-
2529.
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Zoom Meeting Information

https://zoom.us/j/5416762546 PASSWORD: 97836 Meeting ID: 541-676-2546

Zoom Call-In Numbers for Audio Only:

1-346-248-7799, Meeting ID: 541 676 2546#
1-669-900-6833, Meeting ID: 541 676 2546#
1-312-626-6799, Meeting ID: 541-676-2546#
1-929-436-2866, Meeting ID: 541-676-2546#
1-253-215-8782, Meeting ID: 541-676-2546#
1-301-715-8592, Meeting ID: 541-676-2546#
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Morrow County Board of Commissioners Meeting Minutes
September 14, 2022
Bartholomew Building Upper Conference Room
Heppner, OR 97836

Present In-Person

Chair Jim Doherty
Commissioner Melissa Lindsay
Commissioner Don Russell
Karen Wolff, Staff

Zach Williams, County Counsel

Call to Order & Pledge of Allegiance: 9:00 a.m.

City and Citizen Comments:

Kip Krebs, Krebs Sheep Company

Kevin Payne. Soil & Water Conservation District

Mr. Krebs explained he is working on a Winter Water Storage Project. The water can only be
stored and used from where Rhea Creek meets Willow Creek on out to the Columbia River.
There are 480 acres in Gilliam County and 1692 acres in Morrow County currently in the
project, with 2172 acres of water available. He has talked to seventeen (17) large and small
acreage landowners and water users who support the project.

They are asking for matching funds for an Oregon Water Resources Department (OWRD)
feasibility study.

Commissioner Lindsay asked cost of the study. Mr. Payne said $8,500 through Anderson Perry
as the contractor. There is a 1-1 match for the actual project. There will be a need for $25,000

from both counties, plus the $8,500. They will be looking for help after the study to pay for the
installation. !

Mr. Krebs said he will be addressing Gilliam county nest week. Mr. Payne explained the
application is due November 2, 2022

The Commissioners asked to have it brought back next week on the regular agenda.

Ken Brown. Boardman Fire & Rescue
Said he went through all the hoops to get on the agenda and still not there.

Chair Doherty explained that we have a mediator coming in to meet with the Morrow County
Health District and Boardman Fire & Rescue Department. Chair Doherty asked to give peace a
chance.

Mr. Brown agrees with having the mediator. He is asking about licensing an ambulance. Chair
Doherty says it is part and parcel. Mr. Brown said they can not run the ambulance until the ASA
approves it. Licensing takes awhile.
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Chair Doherty would like to wait until after the first mediator meeting.

Commissioner Russell said the idea was to have an independent expert come in and help tamp
down the friction that has developed. Commissioner Russell wants to hear the expert in this
area, who has worked with ASAs and all 36 counties, to tell us what is the best path forward.

Commissioner Russell said there is a meeting Friday, September 23, at BMCC, a neutral site.
The mediator provided 36 people she wants to have invited. This is not Commissioner Russell’s
list. Zoom will also be an option. Meeting will be about 1 %2 hours. Give her a chance.

Commissioner Lindsay said she is tired of the chaos. She is asking all parties to let the mediator
do their job. Please let the process work.

Commissioner Russell said that there is a board member from the Health District in the room and
they are shaking their head in agreement.

Commissioner Russell said the ultimate goal is customer care. Commissioner Lindsay agreed.
Chair Doherty agreed.

Open Agenda:
Commissioner Russell added Use of County Credit Cards.

Consent Calendar:

Commissioner Lindsay moved to approve the Consent Calendar as presented consisting of
Accounts Payables. Minutes, and ASA Mediation Contract with Elizbeth Heckathorn.

Commissioner Russell said he looked at Chair Doherty’s invoices that were questioned last
week. All is in order.

Commissioner Russell seconded the motion to approve the Consent Calendar as presented.
Unanimous approval.

Business Items
Tower Solar
Brian Walsh, Avangrid Renewables, Director, Development — WEST online.

Mike Gorman, Assessor/Tax Collector said he is waiting for a response from the Department of
Revenue regarding any limitations on how monies from the PILOT (Payment-In-Lieu-Of-Taxes)
Program may be spent.

Mr. Gorman explained that Justin Nelson, County Counsel reviewed and revised the agreement.
Mr. Gorman had some revisions as well.

Chair Doherty explained that we have established a policy that the other party signs first and then
the Commissioners sign. The document is not ready to send to Avangrid for signature.
-
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Commissioner Russell said we have a couple of rates in the PILOT program. We need to decide
the rate. The current agreement has $7,000 per megawatt if they have battery storage and $6,250
per megawatt if no battery storage.

Chair Doherty moved to approve the substantive contract as presented for the PILOT Tax
Exemption Program for Tower Solar with the payments of $7,000 per megawatt if they have
battery storage and $6,250 per megawatt if no battery storage for a term of 15 years with the
option to extend for another 5 years, pending signature from Avengrid. Commissioner Russell
seconded.

Commissioner Lindsay explained that she thinks $7,000 per megawatt is too low and has worked
at the State level for a change. She does not agree fiscally to the variable rate for an even lower
amount, as in the current contract.

Commissioner Russell Aye. Chair Doherty Aye. Commissioner Lindsay no. Motion carries 2-1.
Mr. Walsh thanked the Board.

ECHO Solar
Jeff Fox, VP, Land & Community Affairs, Gallatin Power Partners

Chair Doherty explained that a month ago we had a presentation from ECHO Solar. They would
like a PILOT Tax Abatement Program. Chair Doherty said this one includes battery storage and
a 20-year term. Larger project. Not dissimilar.

Mr. Fox said the project is the early stage. They are just starting permitting with EFSC (Energy
Facility Siting Council). Start construction end of 2024, completed 2026.

Mr. Fox said they are seeking a 20-year agreement. When additional phases are brought in, they
will not extend the agreement. They are proposing energy storage and the maximum payment
per megawatt that is allowed in program. They would like to make the agreement effective when
commercial operation begins.

Chair Doherty said his ask is to have Mr. Gorman and County Counsel to work together and
bring a clean copy back.

Commissioner Russell declared he has a Potential Conflict of Interest due to his financial interest
in a company named Windwave, a provider of fiber optics, as advised by the Ethics Commission.
As far as he knows, there is no contract and as far as he knows there is no discussion between
Windwave and ECHO Solar. He will continue to participate, but has advised of his Potential
Conflict Interest.

Mr. Gorman explained that ECHO Solar is asking for a 20-year agreement. The 20 years begins
when they obtain a site certificate. Only 20 years from the first production. Each phase does not
get it’s own 20 years.
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Commissioner Lindsay asked what if the project doubles. Mr. Gorman said the agreement
names a maximum capacity. Mr. Fox agreed. 1,250 megawatt capacity.

Chair Doherty encouraged Jeff to continue to work toward a more formal document with Mr.
Gorman and County Counsel.

Mr. Fox said everyone in Morrow County has been a pleasure to work with.

Road Use Agreement with Amazon Data Services
Eric Imes, Public Works Director

Commissioner Lindsay believes this agreement is inconsistent with previous agreements. She
wants to treat everyone the same.

Chair Doherty would like to wait until Eric is here to continue discussion.
Break 9:59 a.m.
Reconvene 10:05 am

Chair Doherty explained that he just talked to Mr. Imes and believes Mr. Imes is of the opinion
that this warrants an internal discussion.

Commissioner Russell declared an actual conflict of interest. The company that he has a
financial interest in, Windwave, has done some work on this project already. He will not
participate in this discussion.

Mr. Imes joined online. He has some questions and wants to review the document.

Chair Doherty is good setting this over. Commissioner Lindsay agreed. Chair Doherty asked
Mr. Imes to bring this back another day.

Credit Card Discussion

Commissioner Russell explained that he reviewed credit card statements of Chair Doherty to
verify there were not duplicate pay requests, and there were not. He is concerned by the lack of
receipts for purchases. He looked back to January 2021. There are a lot of missing receipts, and
receipts that are not detailed. He also reviewed County policy. Commissioner Russell would
like to have a Work Session because he is sure that there are several other people who are
submitting without receipts or no information. Chair Doherty said he will meet with Finance to
review.

Commissioner Russell said the Commissioners need to set the example for everyone else.

Chair Doherty said he is surprised at how many receipts were missing. He will be sure to square
them away.



Commissioner Russell said the County Car Use Policy says there needs to be a log of use.
Commissioner Russell thinks we need to review that too.

Kevin Ince, Finance Director added online that the Credit Card policy is at odds with the Travel
Policy. The Credit Card policy allows for a missing receipt with a written description added.

Old Business

IT Outage

Commissioner Russell said he has taken care of this. Sarah Baker at the Sheriff’s Office has
agreed to schedule the equipment replacement for after hours. There is an additional cost, but
less then the cost of idle employees.

Administrator Job Description

Chair Doherty said at the Department Director/Elected Officials meeting yesterday he asked for
comments on this position.

Chair Doherty would like to address this position before addressing the Community

Development Director (CDD) position. Chair Doherty encouraged all to continue to provide
input.

Commissioner Russell agreed and then see what we want from a CDD. CEO and COO type of
set up. He has received a lot of input.

Commissioner Lindsay said has spent a lot of time on this. She is getting a lot of support for the
Chief of Staff option. She would encourage that we select one position and then move forward
with that one.

Correspondence
Chair Doherty reviewed.

Commissioner Reports
Commissioner Russell will attend the demolition of the coal stack at PGE Coal Plant.

Commissioner Lindsay explained that the land sale on the Boardman Bus property has been
completed. She thanked Patrick Collins (online) and Jeff Wenholz (online) with Umatilla
Electric Cooperative who helped get a clean title.

Chair Doherty has a meeting with State people the afternoon of September 28, 2022. There is a
Board Tour in the morning. Chair Doherty is suggesting a call-in Board of Commissioners
meeting at 8:00 a.m. to pay the bills and then do the tour. Commissioner Russell and
Commissioner Lindsay agreed.

Adjourn 10:31 am

Minutes
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CONSULTING SERVICES AGREEMENT

I. The Parties. This Consulting & Retainer Agreement ("Agreement") is made effective as of
September 19, 2022, by and between an individual known as Elizabeth Heckathorn with a mailing
address of 5240 SE 113th Ave, Portland, Oregon, 97266 ("Consultant") and a business entity known as
Morrow County with a mailing address of PO Box 788, Heppner, Oregon, 97836 ("Client™).

II. Services. Consultant agrees to provide the following services ("Services"): Consultant will provide
a high-level overview of Oregon's Emergency Medical Services System with emphasis on Ambulance
Service Area (ASA) plan(s) to include pertinent statute (ORS), rule (OAR and practices).

Consultant will lead a review of Morrow County's current ASA Plan and moderate a discussion to
include potential options for modernization of the current Morrow County ASA Plan, (this will include
any housekeeping changes to the current ASA plan).

Consultant is prepared to mediate disputes between providers of EMS in Morrow County.

Ultimately, the duty of updating the Morrow County ASA Plan is the responsibility of the Morrow
County Board of Commissioners.

Consultant, upon request, will assist the Morrow County Board of Commissioners to update and
modernize the current ASA Plan with any changes deemed as a result of meeting with the involved
providers of EMS in Morrow County, the Morrow County Board of Commissioners and other parties
who share in and contribute to EMS in Morrow County.

III. Term. The Services shall commence upon payment of the retainer, and end upon completion of the
Services.

IV. Payment. In consideration for the Services provided, the Consultant is to be paid the following:

$138.00 per hour ("Payment").

In compliance with Oregon procurement law (ORS 279A, B, and C), total payment to Consultant shall
not exceed $10,000.00 without prior approval of the Board of Commissioners.
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V. Payment Interval. Consultant shall be paid, in accordance with Section IV, when the Consultant
sends an invoice to the Client. After the Client receives the invoice by the Consultant, it shall be paid
within 30 days.

VII. Retainer. The Client is required to pay a retainer as part of this Agreement. The retainer shall be
applied to future Payments by the Client. The retainer amount shall be $552.00. Consultant will refund
any unused portion of the Retainer upon completion of the Services.

VIII. Expenses. The Consultant shall be responsible for the following Expenses: The Consultant is
respopnsable for all their expenses EXCEPT: Milage for travel (to be paid at current federal rate), Pier
Diem for lodging (to be paid at current federal rate).

IX. Termination Clause. Either the Consultant or Client may terminate this Agreement at any time
with at least 5-day(s) notice to the other party.

X. Return of Records. Upon termination of this Agreement, the Consultant shall deliver all records,
notes, and data of any nature that are in the Consultant's possession or under the Consultant's control
and that are of the Client's property or relate to Client's business.

XI. Disputes. If any dispute arises under this Agreement, the Consultant and the Client shall negotiate
in good faith to settle such dispute. If the parties cannot resolve such dispute themselves, then either
party may submit the dispute to mediation by a mediator approved by both parties. If the parties cannot
agree with any mediator or if either party does not wish to abide by any decision of the mediator, they
shall submit the dispute to arbitration by any mutually acceptable arbitrator, or the American
Arbitration Association (AAA). The costs of the arbitration proceeding shall be borne according to the
decision of the arbitrator, who may apportion costs equally or in accordance with any finding of fault or
lack of good faith of either party. If either party does not wish to abide by any decision of the arbitrator,
they shall submit the dispute to litigation. The jurisdiction for any dispute shall be administered and
decided upon the Client.

XII. Liability Insurance. The Consultant agrees to bear all responsibility for the actions related to
themselves and their employees or personnel under this Agreement. In addition, the Consuitant agrees
to obtain comprehensive liability insurance coverage in case of bodily injury, personal injury, property
damage, contractual liability, and cross-liability. The Consultant shall not be required to have liability
insurance covering any potential liabilities they may possess with providing their Services to the Client.
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XIII. Legal Notice. All notices required or permitted under this Agreement shall be in writing and shall
be deemed delivered when delivered in-person or deposited in the United States Postal Service via
Certified Mail with return receipt.

XIV. Non-Compete. During the term of this Agreement, and for the maximum term allowed under
State and Federal laws following its termination, the Consultant shall not engage in any activity that
would compete in any way whatsoever with the activities of the Client in which the Consultant was or
is involved, or where the Consultant gained confidential or sensitive information of the Client, directly
or indirectly through the delivery of the Services. For further clarity, this section is to be geographically
limited to areas and locations that the Customer operates and conducts its business activity.

XV. Non-Solicitation. During the term of this Agreement, and for the maximum term allowed under
State and Federal laws following its termination (“Solicitation Period”), the Consultant shall not,
without the written consent of the Client, directly or indirectly, solicit or attempt to solicit any person
who was:

(a) A customer of the Client as of the date of this Agreement was terminated;

(b) A customer of the Client at any time within the Solicitation Period immediately before the
date of the termination of this Agreement;

(c) Solicited as a prospective customer by the Client at any time during the provision of
Services under this Agreement, should the Consultant have had knowledge of this pursuit; or,

(d) An employee or contractor of the Client as of the date this Agreement was terminated or
within the one-year period immediately before the date of the termination of this Agreement.

XVI. Waiver of Contractual Right. The failure of either party to enforce any provision of this
Agreement shall not be construed as a waiver or limitation of that party's right to subsequently enforce
and compel strict compliance with every provision of this Agreement.

XVII. Independent Contractor Status. The Consultant, under the code of the Internal Revenue (IRS),
is an independent contractor and neither the Consultant's employees or contract personnel are, or shall
be deemed, the Client's employees. In its capacity as an independent contractor, the Consultant agrees
and represents:

a.) Consultant has the right to perform Services for others during the term of this Agreement;

b.) Consultant has the sole right to control and direct the means, manner, and method by which
the Services required under this Agreement will be performed; Consultant shall select the routes
taken, starting and ending times, days of work, and order the work that performed;

c.) Consultant has the right to hire assistant(s) as subcontractors or to use employees to provide
the Services under this Agreement.
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d.) Neither Consultant nor the Consultant's employees or personnel shall be required to wear
any uniforms provided by the Client;

e.) The Services required by this Agreement shall be performed by the Consultant, Consultant's

employees or personnel, and the Client will not hire, supervise, or pay assistants to help the
Consultant;

f.) Neither the Consultant nor the Consultant's employees or personnel shall receive any training
from the Client for the professional skills necessary to perform the Services required by this
Agreement; and

g.) Neither the Consultant nor Consultant's employees or personnel shall be required by the
Client to devote full-time to the performance of the Services required by this Agreement.

XVIII. State and Federal Licenses. The Consultant represents and warrants that all employees and
personnel associated shall comply with federal, state, and local laws requiring any required licenses,
permits, and certificates necessary to perform the Services under this Agreement.

XIX. Payment of Taxes. Under this Agreement, the Client shall not be responsible for:

a.) Withholding FICA, Medicare, Social Security, or any other Federal or State withholding
taxes from the Consultant's payments to employees or personnel or make payments on behalf of
the Consultant;

b.) Making Federal and/or State unemployment compensation contributions on the Consultant's
behalf; and

¢.) Making payments of taxes incurred while performing the Services under this Agreement,
including all applicable income taxes and, if the Consultant is not a business entity, all
applicable self-employment taxes. Upon demand, the Consultant shall provide the Client with
proof that such payments have been made.

XX. Employees' Compensation. The Consultant shall be solely responsible for the following:

a.) Employee Benefits. The Consultant understands and agrees that they are solely responsible
and shall be liable to all benefits that are provided to their employees including, but not limited
to, retirement plans, health insurance, vacation time-off, sick pay, personal leave, or any other
benefit provided.

b.) Unemployment Compensation. The Consultant shall be solely responsible for the
unemployment compensation payments on behalf of their employees and personnel. The
Consultant themselves shall not be entitled to unemployment compensation with the Services
performed under this Agreement.

c.) Workers’ Compensation. The Consultant shall be responsible for providing all workers'
compensation insurance on behalf of their employees. If the Consultant hires employees to
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perform any work under this Agreement, the Consultant agrees to grant workers' compensation

coverage to the extent required by law. Upon request by the Client, the Consultant must provide
certificates proving workers' compensation insurance at any time during the performance of the
Services.

XXI. Indemnity. Consultant shall release, defend, indemnify, and hold harmless the Client and its
officers, agents, and employees from all suits, actions, or claims of any character, name, or description
including reasonable attorney fees, brought on account of any injuries or damage, or loss (real or
alleged) received or sustained by any person, persons, or property, arising out of services provided
under this Agreement or Consultant's failure to perform or comply with any requirements of this
Agreement including, but not limited to any claims for personal injury, property damage, or
infringement of copyright, patent, or other proprietary rights. Client reserves the right to retain
whatever funds which would be due to the Consultant under this Agreement until such suits, action or
actions, claim or claims for injuries or damages as aforesaid shall have been settled and satisfactory
evidence to that effect furnished.

XXII. Confidentiality & Proprietary Information. The Consultant acknowledges that it will be
necessary for the Client to disclose certain confidential and proprietary information to the Consultant in
order for the Consultant to perform their duties under this Agreement. The Consultant acknowledges
that disclosure to a third (3rd) party or misuse of this proprietary or confidential information would
irreparably harm the Client. Accordingly, the Consultant will not disclose or use, either during or after
the term of this Agreement, any proprietary or confidential information of the Client without the

Client's prior written permission except to the extent necessary to perform the Services on the Client's
behalf.

Proprietary or confidential information includes, but is not limited to:

a.) The written, printed, graphic, or electronically recorded materials furnished by Client for
Consultant to use;

b.) Any written or tangible information stamped "confidential," "proprietary,”" or with a similar
legend, or any information that Client makes reasonable efforts to maintain the secrecy of,
business or marketing plans or strategies, customer lists, operating procedures, trade secrets,
design formulas, know-how and processes, computer programs and inventories, discoveries and
improvements of any kind, sales projections, and pricing information; and

c.) Information belonging to customers and suppliers of the Client about whom the Consultant
gained knowledge as a result of the Consultant‘s Services to the Client.

Upon termination of the Consultant's Services to the Client, or at the Client's request, the Consultant
shall deliver all materials to the Client in the Consultant's possession relating to the Client's business.
The Consultant acknowledges any breach or threatened breach of confidentiality under this Agreement
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will result in irreparable harm to the Client for which damages would be an inadequate remedy.
Therefore, the Client shall be entitled to equitable relief, including an injunction, in the event of such
breach or threatened breach of confidentiality. Such equitable relief shall be in addition to Client's
rights and remedies otherwise available at law.

Furthermore, proprietary information, under this Agreement, shall include:

a.) The product of all work performed under this Agreement ("Work Product"), including
without limitation all notes, reports, documentation, drawings, computer programs, inventions,
creations, works, devices, models, works-in-progress and deliverables, will be the sole property
of the Client, and Consultant hereby assigns to the Client all right, title, and interest therein,
including, but not limited to, all audiovisual, literary, moral rights and other copyrights, patent
rights, trade secret rights, and other proprietary rights therein. Consultant retains no right to use
the Work Product and agrees not to challenge the validity of the Client's ownership in the Work
Product;

b.) Consultant hereby assigns to the Client all right, title, and interest in any and all
photographic images and videos or audio recordings made by the Client during Consultant's
work for them, including, but not limited to, any royalties, proceeds, or other benefits derived
from such photographs or recordings; and

c.) The Client will be entitled to use the Consultant's name and/or likeness in advertising and
other materials.

XXIII. Assignment and Delegation. The Consultant may assign rights and may delegate duties under
this Agreement to other individuals or entities acting as a subcontractor ("Subcontractor”). The
Consultant recognizes that they shall be liable for all work performed by the Subcontractor and shall
hold the Client harmless of any liability in connection with their performed work.

The Consultant shall be responsible for any confidential or proprietary information that is shared with
the Subcontractor in accordance with this section. If any such information is shared by the
Subcontractor to third (3rd) parties, the Consultant shall be made liable.

XXIV. Governing Law. This Agreement shall be governed under the laws in the State of Oregon.

XXYV. Severability. This Agreement shall remain in effect in the event a section or provision is
unenforceable or invalid. All remaining sections and provisions shall be deemed legally binding unless
a court rules that any such provision or section is invalid or unenforceable, thus, limiting the effect of

another provision or section. In such case, the affected provision or section shall be enforced as so
limited.
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XXVL. Entire Agreement. This Agreement, along with any attachments or addendums, represents the
entire agreement between the parties. Therefore, this Agreement supersedes any prior agreements,
promises, conditions, or understandings between the Client and Consultant. This Agreement may be
modified or amended if the amendment is made in writing and is signed by both parties.

=
Consultant's Signature é Date 09/09/2022

Print Name Elizabeth Heckathorn

Client's Signatur@_@ Date ?//‘7/ '/020-2 2

Print NameDM /Qusse,/ /

Lémm:l&S/‘aner

V2 Cauﬂ/ /
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DRAFT August 30, 2022

5

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Morrow County, a political subdivision of the State of Oregon (the “County™), and Tower
Solar, LLC (the “Company”) hereby enter into this agreement (the “Agreement”).

RECITALS

A. The Company or an affiliate of the Company intends to construct a solar
photovoltaic electricity generation facility with an expected potential generating capacity of up to
120 MWac that will be located in the County and outside the boundaries of any incorporated city
(the “Project™).

B. Under Section 1, Chapter 571, Oregon Laws 2015 (as amended by Section 1,
Chapter 628, Oregon Laws 2019 and Section 1, Chapter 571, Oregon Laws 2021) (the
“Legislation™), the governing body of a county and the owner or person in possession or control
of a solar project located within the county and outside the boundaries of any incorporated city
may enter into an agreement that exempts from property taxes the property constituting the solar
project and allows the payment of a fee in lieu of property taxes imposed on the property.

C. The County and the Company would like to enter into a payment-in-lieu-of-tax
agreement pursuant to the Legislation.

AGREEMENT
The County and the Company hereby agree as follows:

ARTICLE 1
EXEMPTION

1.1 Exempt Property. The property that is exempt from property tax under this
Agreement (the “Exempt Property”) shall include all property comprising the Project during the
Exemption Period, which property shall include without limitation solar modules, racking,
foundations, inverters, transformers, roads and civil construction work, underground or overhead
electrical lines and grid interconnection facilities, land, and associated supporting infrastructure
and facilities. Unless otherwise specified by the Company pursuant to Section 3.1, the Exempt
Property shall include repairs, replacements, repowering, modernization, renovations and
remodeling of such property made during the term of this Agreement.

1.2 Exemption. Except as provided in Article 5, the Exempt Property shall be exempt
from property taxes for the period including the fifteen consecutive property tax years beginning
July 1 (each, a “Tax Year”) beginning with the Tax Year identified in the first notice provided
under Section 3.1 and, if the Company delivers written notice of its intent to extend the period on
or before December 31 of the 15" Tax Year, the next five consecutive Tax Years after the 15
Tax Year in the period (the “Exemption Period”).

1
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ARTICLE 2
PILOT PAYMENTS

2.1 PILOT Payment Options. The Company has developed and permitted the Project
to be constructed with or without energy storage facilities as an associated supporting
infrastructure. If the Project is constructed and operated without associated energy storage
facilities (PV Solar only), the Company will make PILOT Payments pursuant to the provisions
of Section 2.2. If the Project is constructed and operated with associated energy storage
facilities, the Company will make PILOT Payments pursuant to the provisions of Section 2.3.

2.2 PILOT Payments (PV Solar- Only). On or before March 1 of each Tax Year
during the Exemption Period, the Company shall pay to the County Treasurer a fee in lieu of
property taxes for the Tax Year equal to $6,250 per MWac of nameplate capacity of the Project

as set forth in the applicable notice for that year, carried to three decimal places (the “PILOT
Payments”).

23 PILOT Payments (PV Solar + Storage). On or before March 1 of each Tax Year
during the Exemption Period, the Company shall pay to the County Treasurer a fee in lieu of
property taxes for the Tax Year equal to $7,000 per MWac of nameplate capacity of the Project
as set forth in the applicable notice for that year, carried to three decimal places (the “PILOT
Payments”).

2.4 Credits for Real Property Tax Payments. Should the Company, under any
subsequently adopted State or local law or for any other reason, pay for any Tax Year any
amounts in the nature of property taxes, general assessments, service charges, or other general
governmental charges of a similar nature levied or assessed upon any Exempt Property, the
PILOT Payments for the Tax Year shall be reduced by such amounts. The Company shall give
the County prior written notice of its intention to claim any credit pursuant to the provisions of
this Section 2.2 at least ten days before the applicable PILOT Payment is due.

ARTICLE 3
NOTICES

3.1 Company Notices. On or before December 31 before the first Tax Year of the
Exemption Period, the Company shall file with the county assessor a copy of this Agreement and
a request for computation of the PILOT Payments for the Tax Year, which request shall specify
the first Tax Year of the Exemption Period. On or before December 31 before each subsequent
Tax Year in the Exemption Period, the Company shall file with the county assessor a request for
computation of the PILOT Payments for the Tax Year. Each request for computation of the
PILOT Payments shall identify the owner or person in possession or control of the Project,
include any information required by the assessor to compute the PILOT Payments, including the
nameplate capacity of the Project in MWac, and specify any property in the Project that is not to

be treated as Exempt Property. A request for computation that is filed after December 31 must
be accompanied by a late fee of $200.

3.2 County Notices. On or before February 1 of each Tax Year in the Exemption
Period, the county assessor shall compute the PILOT Payment for the Project and shall notify the

2

Internal Use



Company (i) that the PILOT Payment must be paid to the county treasurer on or before March 1
and (ii) of the amount due and of the consequences of late payment or nonpayment.

ARTICLE 4
FAILURES TO MAKE PILOT PAYMENTS

4.1 Temporary Loss of Exemption. If the Company does not timely pay the PILOT
Payment for any Tax Year and does not pay the PILOT Payment plus interest at the rate
prescribed in ORS 311.505 (2) by the following March 1, the Exempt Property will not be
exempt for the next Tax Year and shall be assessed and taxed as other similar property is
assessed and taxed. Delinquent fees and interest shall be collected in the manner provided for
collection of delinquent property taxes on personal property.

4.2 Disqualification. If the Company fails to pay the PILOT Payments for more than
one year during the Exemption Period, the Exempt Property shall be disqualified from the
exemption. Property that is disqualified under this subsection shall be assessed and taxed as
other similar property is assessed and taxed and shall be assessed a penalty in an amount equal to
one year of the PILOT Payments.

ARTICLE 5
ASSIGNMENTS

5.1 Assignments. The Company may sell, transfer, assign, pledge, mortgage,
hypothecate, or otherwise dispose of and encumber all or any of its rights, title, and interests in,
to, and under this Agreement to any lender as security for the performance of its obligations
under any loan agreement with such lender, to any affiliate or other entity formed for the purpose
of developing, constructing, owning, or operating the Project, and to any purchaser or lessee of
the Project, without the consent of the County, as long as such successor owner assumes and
agrees to be bound by this Agreement. In such event, the Company or the Company’s assignee,
as the case may be, will provide written notice to the other party of such assignment or pledge as
promptly as practicable, but not later than 20 days thereafter. The County shall execute and
deliver and furnish such consents, documents, certificates, opinions of counsel, and other
instruments and information which any lender may reasonably request as a condition to the
financing or refinancing of the Project. Except as set forth in this Article 5, neither this
Agreement nor any rights under this Agreement, in whole or in part, shall be assignable or
otherwise transferable by any party without the express written consent of the other party, and
any attempt by any party to assign any of its rights or delegate any of its duties under this
Agreement without the prior written consent of the other party, shall be null and void.

ARTICLE 6
MISCELLANEOUS

6.1  Notices. Each notice or other communication provided under this Agreement
(1) must be in writing, (ii) must be delivered to the recipient in person, by courier or certified
mail, return receipt requested, or by facsimile or other electronic transmission at the addresses set
forth below, and (iii) is effective upon receipt by the party receiving it.

3
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If to the County, to:

Morrow County

P.O. Box 247

Heppner, OR 97836

Facsimile No.: (541) 676-5610

If to the Company, to:

Tower Solar, LLC

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Attention: Contracts Administration

And

Avangrid Renewables, LLC

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Attention: Tax Department

with a copy to:

Troutman Sanders LLP

100 SW Main Street, Suite 1000
Portland, OR 97204

Attention: Adam C. Kobos

6.2 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute one and the same instrument.

6.3 Entire Agreement. This Agreement is the entire agreement between the County
and the Company with respect to the subject matter of this Agreement. There is no other oral or
written agreement between the County and the Company with respect to the subject matter of
this Agreement. There are no representations or warranties made by either the County or the
Company, implied or express, other than those contained in this Agreement.

6.4 Severability. If any clause, sentence, or other portion of this Agreement becomes

illegal, null, or void for any reason, the remaining portions will remain in full force and effect to
the fullest extent permitted by law.

6.5 Amendments. This Agreement may not be amended unless such amendment is in
writing and executed by the County and the Company.

6.6  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Oregon, and venue shall be in the Circuit Court of the
State of Oregon for the County of Morrow

4
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6.7  Right to Contest Assessments. Nothing in this Agreement shall limit or restrict
the Company from challenging the real market value or assessed value of any property, or the
amount that is or would, but for the exemption, be due for property taxes.

The Company and the County have executed this Agreement effective as of the date of
the last signature set forth below.

MORROW COUNTY

County Commissioner
Date:

County Commissioner
Date:

County Commissioner
Date:

TOWER SOLAR, LLC.

By:

Name: Sara Parsons
Title: Authorized Representative
Date:

By:

Name:

Title: Authorized Representative
Date:

129395955 5

Internal Use



ST1IVMINTY Numm

11VOINId 282s

220z Ae

$19UOISSIWWO) JO pIpOg
Ajuno?) MOLIOW - ID|OG OYd]




SI1AVMINSY geas

11V dNId 2823
UOISSNOSI 1UsWIaleqy Xe |
siauag AJlunwiwloD 9 9xel1-LJO Abiau3
SUl[9WJI| UOI1DNJISUOD
UOI109UUO0DI91U| plUD ABJau]
bunilwliad [1IounoD bunlis Alljioe4 Abisug
LOL J€[OS
SUOI1DNPOJIU|

ppuaby




SF1IVMINTY Buud

1VOINId aaxs

Jusuudo|ansp aAIlDe Ul AADS'SL Uyl
Slow sney pue ABlaus JO AM\DL UeY] aJoWl Jo) Buinunoooe
‘'sa1e3s 07 Ul s1o9loud Jejos QL so1elado a1eD auld

‘BUIUUN

pue dn s1o8loud uno 186 01 spasu (Dd3) UOI1ONIISUOD pue
Quawalinoold ‘bulisasulbus s108loid JNo __mw_c_ju_ OM ‘JISMOd

abply an|g yum diysiaulied u_mmpmbm ino ybnouy '9|0A08Jl|
109(oid aya 1noybnoiyl snjeA buliesld ‘sudie} Jejos a|eds
-A1jan Buidueul) pue BuidojaAsp Ul 8zije1dads SN "SUOIIN|OS
ABJaua Ues|d JOJ JUSUUBAOWI 81 Ul JO1BeAOUUI UB pue
AJISNnpul Jejos oyl Ul Japes| e sl (HDd) se|gemsausy 91D auid

$9|OMBUY 94DC) BuId




SI1AVMINTY Eumm

11VOINId 8823

‘0D UolIBN - MIN T —dS3aysS

‘0D snuiexoe|D - MIA Ol - poomiybLg
‘0D Yrewe|y - MIA 8 - SUI|POOAA

‘0D $91NY2sad - MIA Ol - 4131||0D

‘0D snuexoe|D - MIA Ol - JUlod 9|be3

:Bulpn|oul ‘uonelsusb Jo (OA) MW 06 1sow|e
01 dn bulppe ‘uobaiQ Ul s1oafoid £ pado|sAsp sey a1eD auld

sjoaloud uobai [puoypiad Yo d




uobai Yipwp|y ‘ID|OG BUIPOOAA




| .
O
0
mo_
~ T
o c
5 3
0
Q




llll.lllll..‘---- : .rr
- o U HH T jg:

i
'— N_O.._wc.:._.r e - i
v lejos waf_m f -_- -
A\ W S

X _cGWER [
AU A R A f--“-“l--“ |
L[

RN e
I O

LU LT

N R R R
LUy .W.ﬁm% S

EEHRIN
L
L A O

TR ﬁmlmmﬁ_\ T T T T 7 7T 7170 2

Al I AT LTI T 777 (77777,
N,

L e W T
1

b e 30

LT 77T
CEEEL T ]
LLLETTTT

219 VAN Nuam

i 8 % v A\ _
0 R ..} . i
P g g 2 e szl sl
. ' { Bast ) ) - E
W, - .




SI19VMINTY Bues

1 I\ 7, n\ﬂ?.«
. _ .4 .m,..w..[ wmz_ ..‘/\v‘
ALY S a4

'S119sNYoesse|n 01 elulojl|eD wold) buiuueds

s108(oud JO AAD S| 190 padojanap Buianey aouslIadxs

A12118Q pUE ‘PUIM ‘1B|OS SAISUSIXSD SBUIIQ eS| JSMOd

uile||en syl 1UsSWIUOIIAUS 8yl pue ‘sisumopue| ‘AJlunuduiod

|1ED0| 9431 11Ijausq 18y s1oaloud Abisus ajgeuleisns

dojansp 01 sdiysisuiied |eo0O| BUlp|ing UO PasSND0) UL
Jusuwudo|ansap Abiaus ajgemausal e s| siaulled ISMOd ullej|len

SI9U}IDJ J9MOJ Ulp|DS)




L —

nu.n

T
LA
L7 4

JaWnsuo)

X0g JaaAy| /
viod skeiny Jej0g

o

wajsAg UoISSIWSURI] 1BOU1I8)T P sl

L\ ung ayy

f woy Ab1au3
~



1 VRABON STSIUADS pausaaue) jo uojun 461313 Jo-3daq § N:530HN0S

—
= e
Pl =
- =l -
= =
/! ®IBWOISN) |
~—]
Y E sjaued zejos
1\ . ]
o= 10J JBLN3 1)
5 m 3 Hign! 113AUO) 01 A1BSSROIN e
1t Slng 139U IY/D0 —
o N =

I fop Asana
- 1a8q Bumab aie
PUBIUBIIYD B L
o} dn ase sjgued
|eRIBLUWOD) 's1IEMm
001 Inoge s3es3uab
ue> 3215 Ul 1313W
alenbs e punose
|aued Jejos abeiane
uy ‘AB1au3 suns m£
FELETER rmﬁ.
AROA U S

) D34 b Uy sasn uojvjndod
1pqoyb ayy upiy) inoy 13d Abiaud a1t
‘sauif) yoad Bunp 230,405 SYIDT 241 J0 19)AL
2i0nbs 4203 SMY SHOM 000°L Jo 3bpianp uy
"a43ydsouno su3p3 ay) Aq paqiosqo 1o 23pds
0jU1 ¥20Qq pa1Iajjas 51 ABIaua suns 3yl jo Jof v

1amod
JO SHDM UOl{
uoHL 0pp IN0GD
10 sanil uns sy

“1USBLIND DI
3|qensn e aod3q pue Neid
19r1U0D do) 3Y) 01 P3INYs
a1,Aau) PRY {EIINDIP

313 1Y SUCNIIB[3 3L UaUM o
“101DNPUODIWISS 3Y3 Ul SWole
3U)) Wolj 3s00| UGB
Spouy Abiaus 51182

Jejos 3yl siy ybiuns usym «

iake] adAi-u sy o)
13Ae) 5dA1-d 3y woyj moy 0y
SUDJ3IBIR A|UD SmO|[e eyl Pf3L
SU}03|3 Ue s3onpoid nopau
:.a 3y} e JuaWRAOW LGN ST
S pabiey KA
sl 10vnpuodjwas adA3-d sy
31ym ‘absey> aanebsu e 1) Buialb
‘sU01133|3 JO 3duepunge ue
sey J03dnpuodjwas adA3-u 5y]

JO1INpuUodiWss e ) m_.__v_mrr_
‘pabieud Ajaanebau s) 1de1U0D
¥2eq 3y} pue pabieyd Ajpanisod
s132e3UD) doy 8y *saye|d 3deU0d
Uy} oMl UMY PaLimpues

i

Judand
U133

S5-0'S By “duN( Jo Yiuow ayl ul
09-5's 581€15 PAAJUf) [2IU3URUOI BY} SSOIIE
5909 28NS [R}UOZIIOY B LD PAAIDBI
0459 uojjeipes abeISAR 31 5 UMOYS
SLOL ‘uonnjjod Jie pue siew> Aep Jo
oe-s Bl ‘uoseas ‘uoibal jo ss3|prebas
se-06 ‘JseA 51 414e3 ay) Jo 1ed Aur 1s0we
Kep/ymy Bunyuis A61aud jo Junowse ay |

'S'MN Y3 ul jenusayod sejos

Buneod
uoldayRI-Auy

aAlsaype
juaiedsuelj

.‘ m::w>0u ssein
2j0Js 0} Jou

TANYd HY10S

UOWOI5-55043 [IDIBP
173D JIVLTOAOLOHd

‘awoy snok 1amod 03 pasn aq ued Yojym ‘suctydald
0 moyj e a3eass djay sfes m.___-.n 214} 1243 0s parRaNy .A__m_umam




»

NOLLIMLSNOD HOH 10N s . ~ = - NTT 3U0Z WLN PBET SOM 000°00€:T A.Lm

O ‘

1oz =

(el 2 m

- @ audday m

H

dely @Ju=uajay N i

> ¥

F e, &

STV ZESE ) ( 3
~ v

JIVOINId : m

B

{ [61] ]z

Toc| . A annen e

Ajuno) m

wefio m

AJunod mossogy

Ajuned
efiIvwn

AemybiH 2e1s
ABMYBIH S ==
AeMUBIH A1ESPIU] e—
Arepunog ¥e5 [
Auepunog Awno) [
umo /A0 e
Arepunog s 2

HO “ALNNOD MOYHOW

deyy AudiA
¥ eunbg

Ajunod
ey 1¥2HN

&l

E

109foid 1ej0s 0Yyd3 e
NOLDO z IHSVYM = .:_Uaeu TN










SI1AVMINd sead

1 IC mz_ n_ REPY
" T1Y"

1easym puellip
UlIM pai1eAln|nd Ajpusaund si 109foid aya Jo Alluofeuwd ay |
707 O Ul 91e21J11490 pue IspJo pal1dadxs Yyim

¢Z0Z IO Ul pa11lugns g 01 91e21411482 a11S 1o} uoliedijddy
‘Aemispun
AjQuslund ale sASAINS |edn1jnNd pue |B2I60]0Ig SAISUSIXT

'720C ‘S AejN 300 03 paiiwigns 1uslu| JO 92110N
Buiyjiwaay

(DS43) |Puno) Buijig b___u_u“_ ABiau3j




SINIVMINGd Beud

11VO4NId

‘HzZg YilM 108UU0D

01 sue|d 1ua4JNd OU sey pue (Hzg) aul| uoissiwisueal AembuiwuusH
01 UewpJieog pasodoid ayil yiim palel|iieun sy 1o0sfold JnQO
‘uoneisgns uioybuo]

pauue|d ayi 18 plIb S Vdg YA 109UUO0DISLUIL ||IM 3 ‘WUSISAS

vdg 2yl 01 D3N Wol) smo|l 108foud syl wuoly Abisus J| ‘Alepunog
21IS A11j1oBH 8Y31 JO 9pIS Y1IOU 9yl UO aueT] suld|y pue peoy abuey

Puiguuog JO UOI1085J91Ul BY3] JBSU BUlT Uoissiwisuel| abply snig
AM0gZ Buisixa ayl 1e UUa1sAs D3N 9yl YM 108UU0D |[IM Allj1oeH 8y |
(Vdg) uonesisiuiwpy

19MOd 3j|Inauuog pue (D3N) eAlessdood 2141083 g||lrewin

3431 Y109 Y1IM UOI108UuU02493Ul 1o} palpnls bulag S| Jejos oyog

uolpauuodiau| pli) Abisug




SITIVMINIY B uee

1 IO m _/_ _ n_ 1T&
ALY S ERA4

'SUUI] SUO 1k 311s-uo saakojdwia 00Z'L 01 dn Jo Mead
91I1S-U0o pajedidnue ue YiiM ‘UoIldoNJIsuod bulinp 911s-uo
1uasald aq |IM seakojdwis OO Al@1ewlixoldde Jo sbelsne uy

DV MINGOY g 8seuyd -
OV MIWSO¥ ‘¢ 8seyd -
OV MIWO¥Y (L 8seyd —
'soseyd 821yl Ul pa12dNJISU0D A|aM 1T

9¢0c¢ JO pUo mpw_QEOU UoI10oNJ1SuUoD
+720¢ 7O 14e1S UoI1dNJIISUo)

auljawl] UOKONSUOD)




wm_._m_<>>mzm_~_ H--

ANId aa&s
‘J910818UD S AIUNWILIOD
e Bulial|e Aj|edliewlelp 1NOYIIM ‘'SSIUUoU0s [ednd AjIsisAlp d|sy
ued pue ‘sqolusueudlad ‘Bulled-poob |euoiiippe sa1esid Abisus Je|os

"ALUOUO0DD

BUIMOIB SAUNOD MOJIOIA O 91INJIJIIUOD ||IM 123[0id JNo 3A3I[8g

oM ‘Bulinioelnuew Yyoai-ybiy 01 uoildonpold usbolpAy usalb 03 S191usd
e1ep WoJJ ‘eale syl 01 salIsnpul yoai-ybly |euoliippe uieial pue
10e411e d[9y ued yoiym Abisus juepunge ‘ues|d aonpoJd ||IM JejoS 0ydT
's1lodxe ABJaus |euolIbal 01 S1sUUNSUOD a1elodiod able|

0] 1SOMULION 2liIoed 8yl Ul Siswoisnd A1lj1aN wiod) sisuwnsuod ABJsus

JO abuel e aAISS 01 [ellualod Byl sey Je|os oydg 's924nos AbJaus ues|o
Buiyoas pue BuIMoIb aJe spasu ABlaus S1SaMylION 3y pue s,uobalo

sjijouag Ajlunwwo?) @ O Abisu3




:wm_._md\;m_zmm ~---

saseyd a|dinjnwi Ul Pa1ONJISUOD Bulag 108[0id 01 8NP sd|S a|diyniN  —
MIN/$ 1e11068N ‘sexe] d|S ‘@94 92IAISS AJjunuuo) —
UoORAWBXS IBSA-S| —
UJBIBOId JUSWIISSAU| DIb31e1S .
g207¢ ‘c Aenuer 01 Joud juswisalbe ojul Jolug —
A1oeded sjejdswieu Jo AMIN/O0O'LS - MIN/OOS'S$ —
9] WNWIXeW IBSA-07 —
(#SL 1119 ©183S JO) 1OTId -
:yoeolidde
leinieuag Ajjleninwi e uo AJunoD MOLIOIA YIIM YJOM O S|
DINOM SAN JUSWIAO[SASP JB|0S 10BJ11e SB11UN0D d|ay pue s10s(o.
JO sSauaAlladwWwoD 8yl asealdul 1eyl sAem u| syosfoud Jejos
X1 0] S811UNO0D [BD0| J0) SuoIldo |BISASS SepIAoId aniels uobaio

uoIssNOSI(] juswajpqy Xo|




SINIVMINTd Beue

INId 2223

uoo'sa|gemauslbduos|om4olf
9e8L-¢S9-1cs

S9|geMausy a1en auld
labeueln 108loid 1uswidoaaag

uoouamoduiie||eb@pal
916C-665-90Y

siaulled Jamod uiie|en
SJIBlY AHUNUWIWOD 8 PUET ‘dA
X0 7 Uar UOS|9XJ0 | 90[

UODWLIOJU| JoDJUOD)




(For BOC Use)

AGENDA ITEM COVER SHEET ftem #
Morrow County Board of Commissioners b.c.
(Page 1 of 2) '

Please complete for each agenda item submitted for consideration by the Board of Commissioners
(See notations at bottom of form)

Presenter at BOC: El’iC ImeS Date Submitted to reviewers: 9/8/2022
Department: Pyblic Works - Roads Requested Agenda Date: 9/14/2022
Short Title of Agenda Item:

(No acronyms please) Road Use Agreement with Amazon Data Services

This Item Involves: (Check all that apply for this meeting.)

[] Order or Resolution Appointments
[[] Ordinance/Public Hearing: Update on Project/Committee
[] 1st Reading []2nd Reading Consent Agenda Eligible
[] Public Comment Anticipated: Discussion & Action

Estimated Time: Estimated Time: 10 minutes
[] Document Recording Required Purchase Pre-Authorization
[®] Contract/Agreement Other

L0 =000

[:] N/A Purchase Pre-Authorizations, Contracts & Agreements
Contractor/Entity: Amazon Data Services, Inc.

Contractor/Entity Address: 410 Terry Ave N Seattle, Washington 98109

Effective Dates — From: 9/14/2022 Through: completion of data center construction
Total Contract Amount: Budget Line:

Does the contract amount exceed $5,0002 [ ] Yes [H] No

Reviewed By:
Eric Imes 9/9/2022  Department Director Required for all BOC meetings
DATE
Melissa Lindsay 9/9/2022  Liaison Commissioner Required for all BOC meetings
DATE
Justin Nelson 9/9/2022  County Counsel *Required for all legal documents
DATE
Finance Office *Required for all contracts; other
DATE items as appropriate.
Human Resources *If appropriate
DATE

department of approval, theg submil the reguest (o the BOC for placement on the aoenda

*Allow | week for review (submit to all simultaneously). When each office has notified the submitting

Note: All other entities must sign contracts/agreements before they are presented to the Board of Commissioners (originals
preferred) Agendas are published each Friday afternoon, so requests must be received in the BOC Office by 1:00 p.m. on the
Friday prior to the Board's Wednesday meeting. Once this form is completed, including County Counsel, Finance and HR
review/sign-off (if appropriate), then submit it to the Board of Commissioners Office. 5529

Rev: 3-25-



AGENDA ITEM COVER SHEET

Morrow County Board of Commissioners
(Page 2 of 2)

1. ISSUES, BACKGROUND, DISCUSSION AND OPTIONS (IF ANY):

Amazon Data Services and Morrow County Road Department would like to enter into a Road Use Agreement
during the construction of a data center approximatly one mile south of -84 on the Bombing Range. The entrance
to the data center is at the northern point of tax lot 1701. As part of the agreement, Amazon has agreed to pay for
the construction of a turn lane into their property for added safety to the motoring public as outlined in the
agreement. Anderson & Perry is currently working on a scope of work for the project.

Attached is the Road Use Agreement, Preliminary Estimate of Construction Cost, and the Bombing Range Turn
Lane Figure.

2. FISCAL IMPACT:

Some administration work and site visits for project communication and inspections.

3. SUGGESTED ACTION(S)MOTION(S):

Motion to approve the Road Use Agreement between Morrow County and Amazon Data Services.

Attach additional background documentation as needed.

Rev: 3-25-22



PROJECT:

Owner:

Design Status:

Prepared By:

PRELIMINARY ESTIMATE OF CONSTRUCTION COST

Bombing Range Road Right Turn Lane

Morrow County, Oreqon
Prelim / Scoping
Andy Lindsey, P.E.

agderson
&Fa)ssgll:’lyles, inc.

Checked By:
Date: August 18, 2022
BID ITEM ESTIMATED
N | ITEM UNIT | QUANTITY| UNIT PRICE COST
1 |-MobiIization/DemobiIization (NTE 10%) LS 1 $25,000 $25,000
2 Erosion and Sediment Control LS 1 $10,000 $10,000
3 Temporary Protection & Direction of Traffic / Project Safety LS 1 $50,000 $50,000
4 Clearing and Grubbing LS 1 $5,000 $5,000
5 Earthwork LS 1 $40,000 $40,000
6 Asphait Pavement Saw Cutting LF 500 $8 $4,000
7 Subgrade Geotextile Sq Yd 1,200 $5 $6,000
8 Aggregate Base (Including Shoulder) Ton 1,000 $50 $50,000
9 Level 3, 1/2-inch ACP Mixture Ton 300 $200 $60,000
10 Pavement Striping, Marking, and Signing LS 1 $15,000 $15,000
11 Surface Restoration LS 1 $10,000 $10,000
Total Estimated Construction Contract Amount $275,000
Construction Contingency (20%) $55,000
Total Estimated Construction Cost $330,000
Estimated Design Engineering (15%) $ 50,000
Estimated Construction Engineering (15%) $ 50,000
Total Estimated Project Cost (2022) $ 430,000
+5% Annual (2023) $ 451,500

K Worrow Counlyi530-x Bombing Range Rd Rghl Turn LaneWPrelm Casl| Est-Bambng Range Turn Lane ASL 081822 xisx



Morrow County
Bombing Range Rd

Proposed SB Right Hand Tum Lane
Design Speed 65 mph




WORK ORDER - Morrow County, Oregon, and Anderson Perry & Associates, Inc.

Bombing Range Road Turn Lane - 2023

Work Order No. 2022-1 Job No. 530-16
September 8, 2022 Billing Group Nos. 060, 070
L SCOPE OF SERVICES

1.

.

.

In accordance with the Agreement for Engineering Services dated October 9, 2019, the Owner
hereby authorizes the Engineer to perform the following professional engineering services:

Provide engineering services for the Bombing Range Road Turn Lane - 2023 project as described
in the attached Scope of Work and Project Understanding, dated September 8, 2022.

SPECIAL CONDITIONS

Special Conditions related to this Work Order are as follows: None.

BASIS OF PAYMENT

Lump Sum Basis for Design Engineering of $50,000

Time and Materials Basis for Construction Engineering, estimated to be $50,000
O Other as described hereafter:

AUTHORIZATION OF WORK ORDER

Owner: Morrow County, Oregon

By:

Name:

Title:

Acceptance by Engineer: Anderson Perry & Associates, Inc.
By: @[/*M L\’/‘-@:—)

Name: Chas Hutchins, P.E.

Title: _Treasurer

9/6/2022 G:\Clients\Morrow County\530-16 Bombing Range Road Turn Lane\Work Orders\WO 2022-1\Work Order No. 2022-1.doc



m MORROW COUNTY, OREGON

BOMBING RANGE ROAD TURN LANE - 2023

SCOPE OF WORK AND PROJECT UNDERSTANDING
September 8, 2022

PROJECT UNDERSTANDING

This Scope of Work (SOW) outlines the project understanding and the tasks that will be performed by Anderson
Perry & Associates, Inc. (Engineer) for the Bombing Range Road Turn Lane - 2023 project for Morrow County,
Oregon (Owner). The Owner intends to construct a southbound right turn lane on Bombing Range Road to
facilitate potential development on the west side of Bombing Range Road. The approximate location of the

project is shown on the sketch map attached as Exhibit A.

This SOW describes the work that will be performed by the Engineer to provide engineering services during the
design and construction process.

ASSUMPTIONS
The following assumptions were made during the development of this SOW:

e The design will follow current applicable American Association of State Highway and Transportation
Officials and Owner standards.

e A geotechnical investigation will not be required.
e Right-of-way acquisition is not anticipated and is not included in this SOW.

e Natural resources and cultural resources review and permitting is not anticipated to be required for the
project; an environmental review is not included in this SOW.

e No Americans with Disabilities Act access improvements will be incorporated into the project design.
TASK 1 - DESIGN ENGINEERING SERVICES

Upon approval by the Owner for the Engineer to proceed, the Engineer shall provide design services for the
project, including the following tasks:

Project Management and Coordination
The Engineer shall provide project management and coordination of all tasks included in this SOW.

1. Prepare for and hold a pre-design coordination meeting with the Owner to review the project and
discuss critical design issues, objectives, needs, schedule, etc.

2. Prepare an initial project schedule and updates as needed.
3. Provide monthly invoices and progress reports.

4. Provide quality assurance and quality control review of all documents prepared by the Engineer.

* Solid Engineering
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Design Engineering

1. Complete a topographic design survey of the work area. The topographic design survey will include
roadway centerline and edge of pavement, existing utilities (located by others), culverts, fences,
ditches, environmental features, and other items as required to perform the roadway design. A
formal request for a utility locate within the project boundary will be requested by the Engineer.
The survey shall be provided to the extent shown on Exhibit A.

2. Prepare 60 percent draft Drawings and a fee estimate for the proposed improvements.

3.  Identify utilities located within the project area for inclusion on the design base map. Identify
potential utility conflicts, and provide written notification to utility providers of potential conflicts
and relocation requests.

4. Prepare 90 percent draft Advertisement for Bids, Instructions to Bidders, and a Bidder’s Packet
{hereinafter referred to as Bidding Documents), and an Agreement, Contract forms, Conditions of
the Contract, Specifications, and Drawings (hereinafter referred to as Contract Documents) for the
proposed improvements for review and approval by the Owner, its legal counsel and other advisors
as appropriate, and appropriate agencies, if any.

5. Make adjustments as needed to the opinion of probable construction cost and probable total
project cost based on the 90 percent Bidding and Contract Documents.

6. Attend design review meetings with the Owner at the 60 and 90 percent complete stages.

7. Prepare and furnish finat stamped Bidding and Contract Documents to the Owner and appropriate
agencies, if any, addressing any comments received from the Owner.

The Engineer’s services under Design Engineering shall be considered complete when the final Bidding and
Contract Documents are approved by the Owner and other governmental authorities having jurisdiction.

TASK 2 - CONSTRUCTION ENGINEERING SERVICES

After acceptance of the Bidding and Contract Documents by the Owner and appropriate agencies and upon
authorization by the Owner to proceed, the Engineer shall perform the following tasks:

Construction Engineering
1.  Assist the Owner in advertising for and obtaining bids for the work and maintaining a record of
prospective bidders to whom Bidding and Contract Documents have been issued. Attend a pre-bid

conference, if held, and answer questions from prospective bidders and suppliers.

2. Issue Addenda as appropriate to clarify, correct, or change the Bidding and Contract Documents.

® Solid Engineering
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3. Consult with the Owner as to the acceptability of the subcontractors, vendors, suppliers, and other
persons and entities proposed by the Contractor for those portions of the work as to which such
acceptability is required by the Bidding and Contract Documents.

4. Attend the bid opening, prepare bid tabulation sheets, and assist the Owner in evaluating bids or
proposals, and in assembling and awarding a contract for the work.

5. After award of the construction contract by the Owner, meet with the Contractor and the Owner in
a Preconstruction Conference to discuss project schedules, procedures, etc.

6. Review and take other appropriate action with respect to shop drawings and samples and other
data which the Contractor is required to submit. Such action is only to determine conformance with
the information given in the Contract Documents and compatibility with the design concept of the
completed project as a functioning whole as indicated in the Contract Documents. Such review or
other action will not extend to means, methods, technigues, sequences, or procedures of
construction or to safety precautions and programs incident thereto.

7. Receive and review schedules, guarantees, bonds, certificates, other evidence of insurance
required by the Contract Documents, certificates of inspection, tests and approvals, shop drawings,
samples, and other data to be assembled by the Contractor in accordance with the Bidding and
Contract Documents.

8. Provide construction staking and/or digital terrain models of the proposed improvements as called
for in the Contract for the Contractor’s use during construction.

9. Provide general engineering review of the work of the Contractor as construction progresses. The
Engineer shall also provide a part-time Project Representative on site as appropriate to review the
work. The Engineer shall keep the Owner informed as to any known deviations from the general
intent of the Contract Documents or agreements made at the Preconstruction Conference. Copies
of regular progress reports will be sent to the Owner and the Contractor. The Engineer's
undertaking hereunder shall not relieve the Contractor of his/her obligation to perform the work in
conformity with the Contract Documents and in a workmanlike manner. The Engineer shall not, as a
result of such observations of the Contractor's work in progress, supervise, direct, or have control
over the Contractor's work, nor shall the Engineer have authority over or responsibility for the
means, methods, techniques, sequences, or procedures of construction selected by the Contractor,
for safety precautions and programs incident to the work of the Contractor, or for any failure of the
Contractor to comply with laws, rules, regulations, ordinances, codes, or orders applicable to the
Contractor's furnishing and performing the work. Accordingly, the Engineer neither guarantees the
performance of any Contractor nor assumes responsibility for any Contractor's failure to furnish
and perform its work in accordance with the Contract Documents. Accordingly, the Engineer
neither guarantees the performance of any Contractor nor assumes responsibility for any
Contractor’s failure to furnish and perform its work in accordance with the Contract Documents

10. Keep the Owner informed concerning progress of the work and attend meetings held by the
Owner, outside agencies, and the Contractor as they relate to the project.
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11. Issue necessary clarifications and interpretations of the Contract Documents as appropriate to the
orderly completion of the work. Such clarifications and interpretations will be consistent with the
intent of and reasonably inferable from the Contract Documents. The Engineer may issue Field
Orders authorizing minor variations from the requirements of the Contract Documents.

12. Prepare change orders for the Owner's approval that are necessary for the proper completion of
the work by the Contractor.

13. Review the Contractor's requests for progress payments and, based upon on-site observation,
recommend the amounts the Contractor should be paid. Such recommendations of payment will
constitute the Engineer's representation to the Owner, based on such observations and review
that, to the best of the Engineer's knowledge, information, and belief, the work has progressed to
the point indicated. In the case of unit price work, the Engineer's recommendations of payment will
include determinations of quantities and classifications of such work (subject to any subsequent
adjustments allowed by the Contract Documents).

14. Prepare and furnish to the Owner two sets of reproducible project Record Drawings showing
appropriate record information based on project documentation received from the Contractor and
the Engineer's Project Representative. It is recognized that these Record Drawings may contain
some discrepancies and omissions and will not necessarily represent "exact” field conditions.

15. Following notice from the Contractor that the Contractor considers the entire work ready for its
intended use, and in company with the Owner, appropriate outside agencies, and the Contractor,
conduct an inspection to determine if the work is substantially complete. If, after considering any
objections of the Owner, the Engineer considers the work substantially complete, the Engineer shall
deliver a Certificate of Substantial Completion to the Owner and the Contractor.

16. in company with the Owner's representatives and appropriate outside agencies, conduct a final
inspection to determine if the completed work of the Contractor is acceptable so the Engineer may
recommend, in writing, final payment to the Contractor.

The Engineer’s services under Construction Engineering shall be considered complete when the project is
accepted by the Owner.

ADDITIONAL SERVICES

In addition to the foregoing being performed, the following services may be provided by the Engineer when
requested by the Owner in writing, as required. If additional services are requested, the scope and fees will be
added by amendment to this SOW/Work Order.

1. If requested by the Owner, the Engineer may assist the Owner with obtaining any additional permits,
applications, outside utility services, etc., as necessary for the work. The Owner shall pay all fees associated

with any permits and applications, if such fees are required. The Engineer shall not be responsible for such
fees.
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2. Redesign work when requested to do so by the Owner. Such work shall include changes in the design that
are beyond the control of the Engineer and/or changes in the Bidding and Contract Documents after such
Contract Documents have been accepted by the Owner.

3. Provide additional or extended services during construction made necessary by (1) emergencies or acts of
God endangering the work, (2) a significant amount of defective, neglected, or delayed work by the
Contractor, (3) acceleration of the progress schedule involving services beyond normal working hours,

(4) longer construction time than anticipated, or (5) default by the Contractor.

4. Perform special tests, specialized studies, or tests other than previously outlined herein that may be
required on the project.

FEE ESTIMATE

1. The estimated fee for "Design Engineering Services" outlined herein is $50,000, on a lump sum basis. This
amount shall not be exceeded without notification to and approval of the Owner.

2. The estimated fee for "Construction Engineering Services" outlined herein is $50,000, on a time and
materials basis, plus direct reimbursable expenses. This amount shall not be exceeded without notification
to and approval of the Owner. The estimated fee for "Construction Engineering Services" is included here for
budgeting purposes only and is based on an assumed construction time of approximately two months. An

updated engineering fee estimate for Construction Engineering Services will be prepared at the time of the
project bidding.
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1.0 DATE

Morrow County Road Use Agreement

With Amazon Data Services, Inc.

The effective date of this agreement (“Agreement”) is the date and time when the
agreement has been signed by all parties as reflected in the signature blocks below.

2.0 PARTIES

The parties to this Agreement are MORROW COUNTY, a political subdivision of the State
of Oregon (“County”), and AMAZON DATA SERVICES, INC., a Delaware corporation

(”ADS").

3.0 ROADS

3.1

3.2

3.3

3.4

3.5

ADS, as part of its industrial campus development (“Project”) located on
property described as tax lot 1701 of Assessor’'s Map 4N 25E 24
(“Property”), will be using a County Road for hauling operations and other
construction traffic, specifically only the following road (“Road”) is
considered a part of this Agreement: Bombing Range Road (County Road
No. 490), portion south of Interstate 84 and north of the southern boundary
of the Property.

Additional roads that may be used as part of the hauling operation and
other construction traffic, if applicable, will be subject to the terms of this
Agreement. The parties will incorporate additional roads by a written
addendum to this Agreement before such roads are so utilized.

This Agreement sets out the terms of use for the hauling operations and
other construction traffic that would necessitate any improvement and
maintenance to the Road utilized by the Project.

The Road will be used for oversize loads and other construction traffic, such
as concrete and construction materials. This Road may require
modifications and/or safety considerations to accommodate the use by
ADS. County consents to the modifications as set out in this Agreement, to
the extent within County jurisdictions. Any work or use on private property
or within State or City jurisdiction is beyond the scope of this Agreement.

County consents to the use of the Road by ADS under the terms and
conditions of this Agreement.
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4.0 CONDITIONS

4.1

4.2

4.3

4.4

4.5

ADS will provide to County a written list of all roads other than the Road
that will be used as part of its hauling operation outside of this Agreement.

ADS will abide and comply with all load limits established by the County on
all roads used for hauling materials and equipment to and from the Project
until such time the road improvement project described in Section 5 of this
Agreement has been awarded and construction has started.

County reserves the right and authority to change or vary the load limits on
any County road as the County deems necessary.

ADS will be responsible for providing traffic control and protective devices
meeting the requirements of the Manual on Uniform Traffic Control Devices
(“MUTCD”) and Oregon Supplement to MUTCD as required to allow the safe
flow of traffic on the Road. ADS acknowledges that the Road may, in some
locations, be of minimum width and sight distances.

Any bridges located on the Road with a load limit of less than legal loads,
will be improved at the expense of ADS to the satisfaction of County prior
to ADS commencing the hauling operation or use on the Road.

5.0 MODIFICATIONS

5.1

The following modifications to the Road are contemplated by this
Agreement, and County agrees to perform these modifications as County
deems necessary and ADS agrees to reimburse County for the costs for said
improvements up to an amount not to exceed $450,000.00
(“Reimbursement Cap”):

=  Construct a southbound to westbound right-hand turn lane on
Bombing Range Road at the primary site access point in order to
minimize traffic hazards; install signage on Bombing Range Road
warning of truck turns/driveways ahead and incorporating flashing
signals during poor visibility conditions; and install lighting and
signage at Project access points to meet standards approved by
Morrow County Public Works Director and Morrow County Engineer
and as outlined in the Morrow County Transportation System Plan
(collectively, “Bombing Range Road Improvements”). All design,
engineering, inspection, and administration costs related to the
Bombing Range Road Improvements and incurred by County
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(“Bombing Range Road Improvement Costs”) will be paid by ADS, not
to exceed Reimbursement Cap.

The Reimbursement Cap does not include other payments required to be
paid by Sections 3.2, 3.3, 3.4, 4.4, 4.5, and 6.1. All other reimbursements
that ADS is required to make under this Agreement are subject to the
Reimbursement Cap, except as excluded by the previous sentence.

5.2 In connection with the maintenance and repair of the Road in accordance
with this Agreement, the parties acknowledge and agree that there may
need to be utility and irrigation relocations; provided however that, in
conjunction with approving the zoning permit for the Project (County File
No. ZP-2956-22), the County Planning Commission found that no right-of-
way dedication or acquisition was necessary in conjunction with completing
the Bombing Range Road Improvements. County will obtain all necessary
approvals, consents, and permits in connection with any utility and
irrigation relocation subject to reimbursement for actual costs by ADS.

5.3 ADS acknowledges that County will comply with all applicable state and
federal procurement statutes, rules, and policies. County will conduct all
procurement processes connected with this section and will award all
contracts based upon applicable state and federal procurement statutes,
rules, and policies.

5.4  Within 30 calendar days after the date County accepts a construction bid in
accordance with this Agreement and notifies ADS of the awarded cost, ADS
will deliver 30% of Reimbursement Cap to County. For this initial
reimbursement and subsequent reimbursements, ADS will reimburse
County for the Bombing Range Road Improvement Costs pursuant to the
following procedure:

a. County will submit to on-site representative each invoice approved
by County reflecting costs charged to the County for completion of
all or a portion of the Bombing Range Road Improvements, together
with an itemized explanation of the aspect of the Bombing Range
Road Improvements reflected in the invoice, including a 10%
Administration cost to County (“Reimbursement Request”).

b. Within 7 days after receipt of the County Reimbursement Request,

ADS will review same and either: (i) determine the Reimbursement

Request to be reasonable; or (ii) determine the Reimbursement

Request to be unreasonable and provide written notice of its specific
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5.5

5.6

objections to County. ADS will only object to the Reimbursement
Request if it includes line items that are material additions or
changes to the Bombing Range Road Improvements as defined in this
Agreement that have not been previously authorized by ADS, or if
the cost for time and materials is, without sufficient justification,
significantly higher than ADS’ experience in the marketplace. Within
7 days after receipt of ADS’ written objections, the parties will meet
to discuss a resolution. The amount of ADS reasonable
determination or the parties’ mutual agreement will be the amount
of the reimbursement awarded in response to the specific
Reimbursement Request (“Reimbursement”).

C. Within 30 days after ADS’ reasonableness determination or the
parties’” mutual agreement, ADS will pay an amount equal to the
Reimbursement to County.

County will complete modifications required by this Agreement within
24 months after receiving all entitlements. Entitlements to include design
of improvements approved by County, land acquisitions needed, irrigation
relocation approval, any other utility relocation and accepted bid by County
for construction of said improvements.

The parties agree that execution of this Agreement by both parties will
constitute full satisfaction by ADS of Conditions 4 and 5 of County File No.
ZP-2956-22, as it has been amended by County. ADS will not be required to
take any further steps or actions, under this Agreement or otherwise, to
satisfy these conditions. For purposes of obtaining future permits or
certificates of occupancy for data center buildings in the Project, Developer
will have no further obligations to fund or complete improvements to
Bombing Range Road.

6.0 MAINTENANCE

6.1

Until award of project and construction has commenced, ADS agrees that if
notified in writing by the County of any necessary maintenance on the
segment of Bombing Range Road covered by this Agreement, ADS will
perform all such required maintenance at ADS’ expense within 24 hours
after receipt of notice, provided that such notice includes specific details of
the condition of the road segment needing to be repaired and if such
problem was caused by ADS.
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7.0 ADDITIONAL CONDITIONS

7.1

7.2

7.3

From acceptance of this Agreement until the Bombing Range Road
Improvements are completed, ADS will provide traffic control plans to the
Public Works Director for approval and provide temporary traffic control
with licensed personnel any time there is road work being performed or
during construction hours to provide a smooth and safe traffic flow on roads
used in this Agreement.

ADS will comply with the Morrow County Transportation System Plan
including, but not limited to, requirements for Traffic Impact Analysis,
development of roads to County road standards, and access management
requirements. The parties agree that ADS has satisfied these requirements
for the Project as approved by County in County File No. ZP-2956-22, as
amended and signed on July 5, 2022.

County will request bids for road work described in this Agreement. If the
bids accepted as part of procurement process exceed the engineer’s
estimate as advertised in the RFP, County will bear the additional costs
above the amount of the engineer’s estimate.

8.0 GENERAL TERMS

8.1

8.2

83

8.4

All work on any County Road will be completed to the reasonable
satisfaction of Morrow County Public Works Director.

All materials and work product applied to any County Road as a result of
this Agreement become the exclusive property of County.

County will comply with all Federal, State, and local laws and ordinances
applicable to work under this Agreement.

The time for performance of any term, covenant, condition, or provision of
this Agreement will be extended by any period of any occurrence beyond
the reasonable control of the party obligated to perform the applicable
term, covenant, condition or provision under this Agreement and will
include, without limiting the generality of the foregoing, delays attributable
to acts of God, strikes, riot, civil commotion, acts of public enemy and
casualty or unrelated third parties, and, legal challenge by a non-signatory
to this Agreement not arising from breach or non-compliance with this
Agreement so long as the party claiming such force majeure is proceeding
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8.5

8.6

8.7

8.8

8.9

diligently and with good faith commercially reasonable efforts to settle,
fully adjudicate, or otherwise obtain final disposition of such matter.

Upon full execution of this Agreement, ADS’ pre-conditions to access
permits at the Project are deemed satisfied with respect to County Roads
and no further conditions with respect to County Roads will be placed upon
ADS’ ability to obtain building permits (or any occupancy permits) at the
Project from County.

Notwithstanding ADS’ commitment to pay up to the Reimbursement Cap
and complete other obligations pursuant to the terms of this Agreement,
ADS reserves any and all rights to challenge any additional exactions
imposed by County through this Agreement or in subsequent applications
for the Project.

In the case of any change in regional policy or federal or state law or other
change in circumstance that renders compliance with this Agreement
impossible or unlawful, the parties will attempt to give effect to the
remainder of this Agreement, but only if such effect does not prejudice the
substantial rights of either party under this Agreement. If the substantial
rights of either party are prejudiced by giving effect to the remainder of this
Agreement, then the parties will negotiate in good faith to revise this
Agreement to give effect to its original intent. If, because of a change in
policy, law or circumstance, this Agreement fails in its essential purpose
then the parties will be placed into their original position to the extent
practical.

The parties intend that the obligations of good faith and fair dealing apply
to this Agreement generally and that no negative inferences be drawn by
the absence of an explicit obligation to be reasonable in any portion of this
Agreement. The obligation to be reasonable will only be negated if
arbitrariness is clearly and explicitly permitted as to the specific item in
question, such as in the case of a party being given “sole discretion” or being
allowed to make a decision in its “sole judgment.”

Each party will, without further consideration, execute and deliver any and
all additional papers, documents, and other assurances, and will do any and
all acts and things reasonably necessary in connection with the
performance of its obligations hereunder in good faith, to carry out the
intent of the parties.
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8.10 The parties agree that this Agreement does not constitute or concern the

adoption, amendment, or application of the Statewide Planning Goals, a
comprehensive plan provision, or a land use regulation, and County and ADS
acknowledge and agree that any and all land use approvals required for the
Project and/or Bombing Range Road Improvements are to be obtained (or
have been obtained) in due course on another date in accordance with all
applicable laws and regulations.

8.11 No amendment, change or modification of this Agreement will be valid,
unless in writing and signed by the parties.
8.12 The laws of the State of Oregon will govern the interpretation and enforcement
of this Agreement without regard to principles of conflicts of laws.
8.13 Time is expressly declared to be of the essence in this Agreement.
8.14 All notices for this Agreement will be given in writing, will refer to this Agreement
and will be personally delivered or sent by receipted facsimile transmission or
registered or certified mail (return receipt requested) to the address set forth
below. Any party may from time to time change its notice address by giving the
other party notice of the change in accordance with this Section 8.14.
To County: Morrow County Public Works Office
Attn: Public Works Director
365 West Highway 74
Lexington, OR 97839

With a copy to: Morrow County Counsel
100 S Court Street
PO Box 664
Heppner, OR 97836

To ADS: Amazon Data Services, Inc.
410 Terry Ave N
Seattle, Washington 98109
Attn: General Counsel (AWS Real Estate - Bombing Range
Road)

With a copy via email to: NADCRent@amazon.com
Legal-us-realestate@amazon.com
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8.15

8.16

8.17

This Agreement and its attached exhibits set forth the entire understanding
among the parties hereto with respect to the subject matter herein, there
being no terms, conditions, warranties, or representations with respect to
its subject matter other than as contained herein.

The parties each warrant and represent to the other that this Agreement
constitutes a legal, valid, and binding obligation of that party. Without
limiting the generality of the foregoing, each party represents that its
governing authority has authorized the execution, delivery, and
performance of this Agreement by it. The individuals executing this
Agreement warrant that they have full authority to execute this Agreement
on behalf of the entity for whom they purport to be acting. Each party
represents to the other that neither the execution and delivery of this
Agreement, nor performance of the obligations under this Agreement will
conflict with, result in a breach of, or constitute a default under, any other
agreement to which it is a party or by which it is bound.

For all reimbursable costs incurred by County in connection with this
Agreement, ADS will reimburse the County as described in Section 5,
subject to the Reimbursement Cap. All invoices will state “Bombing Range
Road Use Agreement” on the subject line.

9.0 TERMINATION OF AGREEMENT

9.1

9.2

9.3

If ADS defaults in fulfilling the conditions or terms of this Agreement, or any
of them, County may, at its option, terminate this Agreement, and all
obligations of the parties will cease and terminate except where such rights,
license, privileges, and obligations expressly or impliedly survive
termination.

If County defaults in fulfilling the conditions or terms of this Agreement, or
any of them, ADS may, at its option, terminate this Agreement, and all
obligations of the parties will cease and terminate except where such rights,
license, privileges, and obligations expressly or impliedly survive
termination.

Any condonation, excusing or overlooking by either party of any default,
breach or non-observance by the other party at any time or times in respect
of any covenant, provision, or condition herein contained will not operate
as a waiver of either party’s rights or responsibilities hereunder in respect
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to any subsequent default, breach or non-observance nor as to defeat or
affect in any way the rights or responsibilities of any party hereunder in
respect of any subsequent default breach or non-observance by the other
party. No term or condition of this agreement or any breach thereof will be
deemed to have been waived by either party unless such waiver is
completed in writing and signed by the party waiving the term or condition.

10.0 SIGNATURE

10.1

Either party may deliver executed signature pages to this Agreement by
electronic means to the other party, and the electronic copy will be deemed
to be effective as an original. This Agreement may be executed in any
number of counterparts, each of which will be deemed an original and all of
which counterparts together will constitute one agreement with the same
effect as if the parties had signed the same signature page.

The parties have signed this Agreement in duplicate as of the dates below written.

MORROW COUNTY

Jim Doherty, Chair Date
Melissa Lindsey, Commissioner Date
Don Russell, Commissioner Date
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AMAZON DATA SERVICES, INC.

Name: Title:

By: Date:
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G.b.

JOB DESCRIPTION

Date Prepared: June 2015
Updated August 2017

Position Title: County Administrator
Department: Administration
Supervisor: Board of Commissioners

Position Overview: The County Administrator (CA) is appointed by and reports to the
Board of Commissioners (BOC). The CA is responsible for implementing BOC policy,
managing County operations, oversight of the County’s budget, and supervisory
authority over Department Directors. The person in this position will advise, assist and
act as agent as directed by the BOC. The CA has responsibility and authority to assure
County functions are carried out efficiently and effectively. The CA will provide
leadership and administrative guidance to all elected and appointed Department
Directors and processes as assigned by the BOC.

Reporting Positions: All appointed Department Directors and specific employees.

Working Environment: Work is performed primarily in County offices and regularly
includes travel to all other county facilities.

Qualifications:

1. Education, Experience and Training: Five years of professional, progressively
responsible experience in an administrative, managerial or supervisory capacity
which includes experience in budget preparation, personnel administration, and
program development, implementation and management. Bachelor's degree in
Business Administration or related field, preferably supplemented by a Master's
degree in Business or Public Administration or related field; or any equivalent
combination of experience and training.

2. Equipment used - Personal computer, telephone, copy machine, fax machine,
personal electronic devices and other office equipment, automobile.

3. Skill and ability to establish and maintain effective working relationships with
appointed and elected Department Directors and county employees.

4. Ability to make independent decisions and solve problems.

5 Knowledge and ability to apply public administration theories, techniques and

practices in the administration of the planning, coordination and implementation
of county operations.

6. The ability to learn and utilize the software necessary to perform all tasks.

7. The ability to explain complex issues in situations which are sometimes
adversarial or controversial.
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8.

10.

11.

Ability to effectively use oral and written communication in the performance of
duties and responsibilities.

Ability to learn and implement county procedures, regulations and requirements
with respect to procurement, budget, safety, operations and organization.

Must live in Morrow County.

Essential Job Functions:

1.
2
3

o A

SOA®N

Physical:

Occasional lifting of heavy files, office re-arrangement.

Occasional driving required.

Ability to operate a personal computer and personal electronic devices to retrieve
and enter data and information.

Regular and predictable attendance.

Ability to sit for extended periods of time.

Mental:

Ability to handle stressful situations when interacting with the public and/or
County employees.

Ability to think pro-actively in employee relations and anticipation of needs.
Ability to read, write and comprehend English.

Ability to perform basic math functions.

Ability to comprehend complex issues and commit these issues to writing.
Ability to maintain confidentiality.

Job Duty Outline:

Administrative Functions.

A. Serve as management analyst to BOC: work directly with elected and
appointed Department Directors to solve specific problems identified by
the BOC.

B. Coordinate special projects at the direction of the BOC.

C. Support the BOC in the development of short-term and long-range goals
for County services and finances.

D. Implement established goals by developing necessary objectives and
strategies, including overseeing development of individual department
plans in support of the BOC goals. Conduct necessary analyses to
evaluate County performance in achieving the goals, reporting to the

BOC.

E. Ensure development of individual department plans to implement County
goals and objectives. Conduct necessary analyses to evaluate County
performance.

F. Perform executive management level duties, which include: organizational

planning, leadership and administrative work in assisting and supporting
operations of the county government under the authority of the BOC and
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implement directives, policies and major initiatives at the request of the
BOC.

G. Works in a collaborative manner with appointed and elected Department
Directors on specific assignments; facilities management, team building,
policy interpretation, guidelines and procedures. Provides a variety of
administrative support services for the BOC on a continuing and special
request basis; assists the BOC in decision making process, information
gathering, policy development and review.

H. Facilitates the communication and decision making process between
departments and the BOC; ensures that information provided to the BOC
is professional and presented in a manner that facilitates decision making.

l. Coordinates the planning efforts for the BOC, which includes establishing
objectives and developing strategies, assisting the Board with developing
goals and objectives.

J. Participates in the development of agendas for the BOC meetings and
attends BOC meetings to present information as requested.
K. Represent the County to media, citizens and local organizations and

groups regarding desires, questions, suggestions and complaints about

County services.

Administer foreclosed property program.

Facilitate interdepartmental collaboration, integration, and communication.

Serve as the County Budget Officer, working closely with the Finance

Director. Ensure submission of departmental budgets and consolidation of

County budget for presentation to the Budget Committee. Make

appropriate recommendations to the Budget Committee regarding use of

available resources. Review monthly financial reports to determine
compliance to established short-term and long-range goals, as well as the
effective and proper use of budgeted funds.

0. Hire and supervise appointed Department Directors and assigned staff
and evaluate their performance in a timely manner to assure alignment
with the BOC policies and priorities.

1. Meet with appointed Department Directors to develop long-range
plans and employee needs.

Assist with employee relations.

Troubleshoot with appointed Department Directors and develop

plans of action.

4 First step in the grievance process.

5 Approve all Leave Requests.

6. Encourage and approve all training requests.

7. Complete annual (at a minimum) Performance Appraisals.

8.

S

1
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Disciplinary actions as needed.

erve as Liaison with elected Department Directors.
Meet with elected Department Directors to develop long-range
plans and employee needs.
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2. Assist with employee relations.

3. Troubleshoot with elected Department Directors and develop plans
of action.
Q. Working with Department Directors manage staffing resources across the

county to meet the stated goals, including relocation/reallocation of
available FTE, as needed.
R. Serve as Liaison with BOC.
1. Meet with the BOC on a regular basis to keep them apprised of
events, trends and needs identified in meetings with appointed and
elected Department Directors.

2. Establishes standards and performance measures for county
organization improvement.
& Oversees the development and administration of policies,

procedures, programs, goals and objectives.

I Department Organization

A. Communicate with other department employees to effectively and
efficiently coordinate work programs.

B. Communicate with employees from other departments and agencies in
order to coordinate and implement the work program.

C. Communicate with members of the general public in order to coordinate
work programs and provide appropriate information about county
activities.
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MORROW COUNTY JOB DESCRIPTION

Date Prepared: Sept 9, 2022

Position Title: BOC Chief of Staff
Department: Board of Commissioners (BOC)
Supervisor: Commissioners

Grade: Non-Union Exempt, Range 24

Position Summary: This position is responsible for all County facilities and contracts for
business. This position coordinates and provides administrative support services to the
Board and serves as liaison between the Board and advisory boards and external
agencies, as well as support to departments to department heads. Other principal duties
include serving as the County contract officer and real property manager.

Supervisory Responsibilities: The Chief of Staff supervises support staff in the Board of
County Commissioners’ office and serves as the department head for the
Facilities/Maintenance department.

Qualifications:

Education: Bachelor’s Degree with one year of experience in related field.
Experience: One year of experience in related field i.e. program administration,
management, public administration, business administration.

OR: May substitute additional experience for equivalent in degree (4 years).
License: Must possess a valid driver’s license.

Skills/Abilities:

Chie

Equipment used: Computer, tablet, telephone, copy machine, fax machine,
personal electronic devices and other office equipment, automobile.

Proficient with Microsoft Office, including Microsoft Excel, Outlook, Word, Adobe
Acrobat, and other software applications as required.

Knowledge: Knowledge of principles, practices, and techniques of public
administration including fiscal management, personnel management, contract
management, grant management, building and construction management, fleet
management, and budget preparation. Knowledge of data collection and research
techniques.
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e Strong analytical and assessment skills. Strong human relations, interpersonal,
negotiation, public speaking, and written and verbal communication skills.

® Strong skills in writing grants, preparing reports and policies, and creating,
administering, and tracking grants and budgets.

e High level skills in management principles and practices, including planning,
organizing, directing, and decision making. Skill in departmental collaboration and
development. Skill in supervising, leading, and collaborating with staff. Skill in
motivating staff to work effectively and directing workflow to promote the
departments’ mission. This position requires skills not only in managing employees
but also in relating to government officials, and business and corporate
representatives.

lob Duties/Responsibilities:

e Department Supervision
o Provides overall department supervision for: Board of Commissioners staff,
Facilities/Maintenance, and Veteran’s. Routinely provides supervision to
direct reports: Board Executive Assistant, Veteran’s Service Officer, Fair
Secretary, and Maintenance Supervisor. Create, track, and manage budgets
for the Board of Commissioners’ office, and Facilities/Maintenance. Provide
budget support for the Veteran’s and fair office.
e County Representation
o Represent the County in a variety of internal and external meetings.
Respond to special project or technical assistance requests from the Board
of Commissioners, committees and action groups. Research and present
information as required. Participate in special programs and multi-agency
projects and serve on state-wide committees as directed by the Board.
Provide information to the public and advisory groups. Coordinate and help
orientate new commissioners.
e Commissioner’s Meetings
o Coordinate and plan Commissioners’ meetings with the Board, County
Counsel, and the Executive Assistant. Review agenda items and information
for Commissioners” meeting agendas. Research and record agenda
information for public dispersal with brief description and background
information on items of importance. Supports the Board in communicating
and implementing existing and proposed Board policy decisions to
department heads and elected officials. Attend meetings and on occasion
serve as back up to audio record, take, and create the minutes.



e Facilities Management

o Create and actively maintain a formal inventory of County facilities. Include
a listing of the departments that occupy and maintain such facilities. Plan
for adequate space for employees, public, and records to maximize use of
County facilities.

o Create an operations and maintenance manual for the courthouse and all
other primary County facilities. Conduct an annual capital needs
assessment.

o Works with the Maintenance Supervisor to generate preventative
maintenance plans and solutions to rectify building safety issues; i.e., leaky
ceilings and walls, unhealthy air in the building, generator issues, and
asbestos problems.

o Responsible for any remodeling or construction of County facilities.

e Project Management

o Tasked regularly to lead and manage major projects and programs,
including long range planning, strategic planning, the Broadband Action
Team, and various major construction projects in the County courthouse
and other County facilities. Apply for and manage grants that support
County projects assigned to this position. Ensure compliance with grant
conditions. Prepare and submit cash requests for grant funds and required
reports. Participate in audits.

e Real Property Manager

o Actively maintain a formal inventory of all County properties. Prepare,
schedule, and coordinate the annual land auction. Prepare deeds,
contracts, and other real property instruments. Negotiate easements and
leases of property for County use. Locate boundaries and photograph
properties. Coordinate environmental cleanups.

e County Contract Officer

o Actively maintain a database of all County agreements. Review and approve
standard form public contracting documents and procurements for all
County departments. Direct construction contracts and oversee
contractors. Provide or lead contract solicitations as needed by
departments. Work together with Finance to ensure that Morrow County’s
public contracting procurements comply with the requirements of Oregon
Law, administrative rules and Federal law and regulation. Ensure the
efficacy of contracts with the County. Refer proposed contracts that do not
meet criteria to County Counsel. Coordinate the sale of surplus equipment
and vehicles. ’
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County Legal Counsel Coordination
o Assist County counsel with research matters as necessary.
Reporting
o Write and otherwise prepare reports involving complex and inter-related
management analyses. Research and analyze surveys, procedural and
administrative studies, and evaluations. Recommend course of action if
required. Create and update historical/educational materials relating to the
Board.
At the direction of the Board, assist in writing, coordinating, and tracking Board

Performs related duties as assigned to meet business needs.

Essential Job Functions:

Working Environment: Work is performed primarily in County Board of Commissioners
office and includes travel to other county facilities or within the state for training.

Physical:

Ability to sit for extended periods of time while viewing a computer monitor and
operating a keyboard.

Other physical requirements include walking, bending, stooping, filing books on
upper shelves, lifting heavy boxes and files up to 50 pounds occasionally.

While performing the duties of this job, the employee is occasionally exposed to
outside weather conditions.

The noise level in the work environment is usually quiet but on occasion can be
exposed to construction level noise.

Mental:

Ability to handle stressful situations when interacting with the public and/or
County employees.

Ability to maintain confidentiality.

Able to make decisions independently in accordance with established policies and
procedures. Able to use initiative and judgment in completing tasks and
responsibilities. Able to communicate effectively in oral and written forms.

Able to read, analyze, and interpret general business periodicals, professional
journals, technical procedures, or governmental regulations. Ability to write clear
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and concise reports, business correspondence, procedure manuals, contracts, and
grant proposals.

e Able to interpret policies, rules, and procedures in light of the particular
circumstances at hand. Able to utilize problem identification and resolution
techniques.

o Able to meet and deal courteously and effectively with other employees; federal,
state, and city representatives; contractors; vendars; advisory boards; community
groups; and the public. Able to effectively present information and respond to
questions from groups of managers, clients, customers, and the general public.

e Able to calculate figures and amounts such as discounts, interest, commissions,
proportions, percentages, area, circumference, and volume. Ability to apply
concepts of basic algebra and geometry. Able to establish and maintain records,
reports, and statistical data.

e Able to remain calm and use good judgment during confrontational or high-
pressure situations that may arise. Able to supervise and direct the work of others
to attain high quality work in an efficient manner.

ADA Statement:

Ability to perform the essential functions of this position with or without reasonable
accommodation.

X
Signed and Reviewed Date
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Dear Morrow County Commissioners Jim Doherty, Melissa Lindsay and Don Russell,

On behalf of rural community members in Morrow County whose domestic wells have tested high in nitrates, thank you
for your important leadership efforts to immediately access safe drinking water.

We would like to invite you to a Safe Water Community Meeting on Thursday, September 15, 2022 to offer appreciation
and continue to seek solutions. The meeting will be held at Sam Boardman Elementary School located at 301 Wilson
Lane in Boardman, from 6:00 pm - 7:30 pm, doors will open at 5:30 pm.

Federal and state elected and state agency officials have also been invited. Community members are interested in
understanding the state’s commitment to safe drinking water for all Oregon residents, and specifically the next steps to
ensure adequate resources are available to continue to access safe drinking water and build long term solutions in the
Lower Umatilla Basin.

As part of the agenda, we welcome your comments for 3-5 minutes about the County’s efforts and needed resources
moving forward.

We greatly appreciate your consideration of this request. Your staff can contact Steven Coles at 541-975-2411 or
StevenC@oregonrural.org for information and to discuss this invitation further. We look forward to your attendance at
the Safe Water Community Meeting and your leadership to successfully access safe water for all Oregonians.

Sincerely,

Kristin Anderson Ostrom

Executive Director

Oregon Rural Action

Email: kristinO@oregonrural.org

Cell: 402-917-7205 | Office: 541-975-2411




