INTERGOVERNMENTAL AGREEMENT BETWEEN
THE STATE OF OREGON AND LOCAL CONTRACTING AGENCY
FOR DISPOSAL OF SURPLUS VEHICLES, HEAVY EQUIPMENT,
TITLED TRAILERS & WATERCRAFT

This Intergovernmental Agreement ( the “Agreement”) is made and entered into this day of
, , by and between the State of Oregon; Department of Administrative
Services, ( the “State”) and (the “ Local Contracting Agency ™)

(collectively, the “Parties”) for the purpose of setting forth the terms and conditions for services to be
provided by the State for the disposal of surplus Vehicles, Heavy Equipment, Titled Trailers and
Watercraft owned or under the control of the Local Contracting Agency.

RECITALS

Pursuant to ORS 190.110 and ORS 279A.250 to ORS 279A.285 (the “Authorizing Statutes”) and rules
adopted in accordance with the Authorizing Statutes, the State is authorized to enter into
intergovernmental agreements with state agencies, local governments and special government bodies
for the acquisition, distribution, utilization, disposal or sale of surplus personal property in accordance
with federal and state laws.

The parties to this Agreement wish to enter into this Intergovernmental Agreement for the disposal of
Surplus Property. In entering into this Agreement, the Parties understand and acknowledge that the
Local Contracting Agency has no obligation to utilize any of the Services (as defined hereafter)
provided by the State pursuant to the Agreement. Notwithstanding this understanding and
acknowledgment, the Parties agree that any transaction with respect to the Services provided hereunder
shall be governed by this Agreement.

The Parties agree as follows:

1. DEFINITIONS

@ “Administrative Fee” means the fee, calculated in accordance with the Administrative
Fee Schedule attached hereto as Attachment A, which is charged to the Local
Contracting Agency by the State for the disposal of a Property Item.

(b) “Marketing Fee” means the fee charged to a Local Contracting Agency for the cost
incurred by the State in connection with the marketing of a Property Item.

(© “Property Item” means Surplus Property of the Local Contracting Agency which the
Local Contracting Agency requests the State to dispose of pursuant to this Agreement.

(d) “Reserve Price” means the minimum Transaction Price that the Local Contracting
Agency will accept for the sale of the Property Item.
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“Service Fee” means the fee charged to the Local Contracting Agency to cover the cost
of repairs, maintenance or other services expended on a Property Item, by or at the
direction of the State, when such repairs, maintenance or services may, in the judgment
of the State, be expected to increase the potential Transaction Price of a Property Item.

“Services” means the acquisition, distribution, utilization, disposal or sale of Surplus
Property of the Local Contracting Agency by the State.

“Surplus Property” means surplus personal property owned or under the control of the
Local Contracting Agency that is designated by the Local Contracting Agency to be
disposed of by the State.

“Surplus Property List” means the inventory list of Property Items for disposal
maintained by the State.

“Transaction” means the disposal of a Property Item or group of Property Items by the
State for and on behalf of the Local Contracting Agency.

“Transaction Price” means the disposal price received for a Property Item.

SERVICES TO BE PROVIDED.

The State agrees to provide the Services to the Local Contracting Agency on the terms and
conditions set forth in the Agreement.

TERM OF THE AGREEMENT.

(@).

(b).

The Term of the Agreement shall be for a period of five (5) years commencing on the
date it has been signed by the Parties and received all approvals required by applicable
law.

The Agreement may be terminated by the Parties as provided in Section 6 below.

COMPENSATION TO THE STATE.

(@).

(b).

In consideration for the performance of the Services, the Local Contracting Agency
shall pay an Administrative Fee to the State for each Transaction. In addition, the State
may also require the payment of a Service Fee and Marketing Fee under the
circumstances described hereafter. Local Contracting Agency agrees to pay these fees
as assessed by the State.

The State may charge a Service Fee to the Local Contracting Agency where, in the

judgment of the State, the potential Transaction Price of the Property Item may be
increased by the repairs, maintenance or services on the Property Item.
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(c).  The State may charge a Marketing Fee under the circumstances set forth in Section 5
and Section 7 (c).

(d).  The amount due each of the Parties from the Transaction Price for the disposal of the
Property Item shall be calculated as set forth hereafter:

1) First, the Administrative Fee shall be calculated and deducted from the
Transaction Price and retained by the State.

2 Second, if a Service Fee or Marketing Fee has also been be incurred by the State
in connection with the disposal of a Property Item, such fees will be deducted
from the balance of the Transaction Price remaining after the deduction of the
Administrative Fee. These fees shall also be retained by the State.

3) The balance of the Transaction Price remaining after the deductions set forth in
(1) and (2) above shall be remitted to the Local Contracting Agency within
thirty (30) days of the receipt of the Transaction Price by the State.

REMOVAL OF PROPERTY ITEM FROM SURPLUS PROPERTY LIST

The Local Contracting Agency may, at any time, remove a Property Item from the Surplus
Property List by notifying the State in writing. Upon receipt of the notice, the State shall take
all actions required to stop marketing efforts in progress for the specified Property Item. As a
condition of the removal of the Property Item from the Surplus Property List under this Section,
the Local Contracting Agency agrees to pay to the State, within thirty (30) days of receipt of an
invoice, the greater of $100 or the sum of the any Service Fee and Marketing Fee incurred by
the State in connection with the Property Item.

TERMINATION OF THE AGREEMENT

(a) This Agreement may be terminated without liability or penalty, by either party, upon thirty
(30) days written notice. No such termination shall prejudice any obligations or liabilities
of either party already accrued prior to the effective date of termination.

(b) The State may terminate this Agreement immediately without liability or penalty in the
event funding sufficient to support the program is suspended, withdrawn, denied or
terminated. The State shall have absolute discretion to determine the availability of
sufficient funding, and may effect termination of this Agreement by delivery of written
notice to the Local Contracting Agency.

RESPONSIBILITY OF THE LOCAL CONTRACTING AGENCY

@ Local Contracting Agency understands and acknowledges that it is under no obligation
to utilize the Services of the State.

(b) In the event that the Local Contracting Agency wishes to utilize the Services provided
by the State, it will follow the guidelines established by the State
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(d)
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(f)

(www.oregonsurplus.com — see Local Government). The information submitted to the
State shall contain true and correct information known or, which through due inquiry,
reasonably should have been known, by the Local Contracting Agency.

The Local Contracting Agency may specify a Reserve Price for each Property Item. If
the Local Contracting Agency chooses to specify a Reserve Price for a Property Item, it
will provide the State with information to support the reasonableness of the requested
Reserve Price. The Reserve Price will not be lowered without the agreement of the
Local Contracting Agency. If the Local Contracting Agency chooses to specify a
Reserve Price, the State may charge a Marketing Fee for any additional expense
attributable to the marketing of the Property Item.

The Local Contracting Agency shall provide such additional information about the
Property Item as may be requested by the State in order to provide the Services in an
effective and efficient manner.

The Local Contracting Agency agrees to allow all Administrative Fees, Service Fees
and Marketing Fees to be deducted from the Transaction Price in accordance with
Section 4 prior to the final disbursement of the balance of the Transaction Price to the
Local Contracting Agency. (Note: Decal/sticker removal fees may be avoided by
removing decals/stickers prior to turning property over to the State.)

Local Contracting Agency shall maintain such insurance as it may deem appropriate on
each Property Item to be disposed of by the State pursuant to this Agreement. The
State hereby notifies the Local Contracting Agency that the State does not
maintain insurance for the damage to or destruction of any Property Item.

REPRESENTATION AND WARRANTIES OF THE LOCAL CONTRACTING AGENCY

AND AGREEMENT TO INDEMNIFY FOR BREACH

Local Contracting Agency hereby represents and warrants as follows:

(@)

(b)

(©)

(d)
(€)

that it is authorized by applicable statutes, administrative rules, ordinances, charter
provisions, by-laws and or other applicable governing authority to enter into this
Agreement and the Transactions contemplated by this Agreement.

that this Agreement, when executed and delivered, is a valid and binding obligation of
the Local Contracting Agency that is enforceable in accordance with its terms;

that it owns or is lawfully in possession of the Surplus Property which it authorizes the
State to sell in connection with the Services.

that the information provided to the State with respect to each Property Item is true and
correct to the best of its knowledge.

that it will indemnify the State for any losses the State might suffer as a consequence of
the breach of any of the representations and warranties set forth in Section 8 (a) through
8 (d) above.
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10.

11.

12.

13.

RESPONSIBILITY OF THE STATE,

@ The State shall endeavor to use commercially reasonable efforts in providing the
Services to the Local Contracting Agency.

(b) The State will notify the Local Contracting Agency in writing at least thirty (30) days
prior to any scheduled changes in services and or fees.

(© The State shall be obligated to transmit the proceeds of each Transaction to the Local
Contracting Agency in accordance with the terms of the Agreement.

(d) The State will take necessary actions to assist the Local Contracting Agency to become
a subscriber to and user of the State Surplus Property disposal network, which belongs
to and is used by the State of Oregon and its constituent agencies and divisions.

LIMITATION OF LIABILITY

The State’s maximum liability for any damages claimed by the Local Contracting Agency,
whether in contract or tort, shall not exceed the Administrative Fee which was charged the
Local Contracting Agency for disposal of the Property Item (if the Property Item was disposed
of) or the Administrative Fee that would have been charged (in the event that the Property Item
was not disposed of) by the State. The Local Contracting Agency agrees that in no event shall
the State be liable for any damage or destruction of a Property Item or for any indirect,
incidental, special, punitive, or consequential damages, or any loss of profits or revenue,
including, but not limited to, delay, interruption of business activities, or lost receipts.

INDEMNIFICATION BY THE LOCAL CONTRACTING AGENCY

Subject to the limitations of Article XI, § 7 of the Oregon Constitution and the Oregon Tort
Claims Act (ORS 30.260 through 30.300), the Local Contracting Agency shall indemnify the
State against any liability for personal injury or damage to life or property arising from the
Local Contracting Agency’s actions under this Agreement provided, however, the Local
Contracting Agency shall not be required to indemnify the State for any such liability arising
out of the wrongful acts of the State, its officers, employees or agents.

ASSIGNMENT

The provisions of this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns. Neither party shall assign or transfer
its interest in this Agreement without the prior written approval of the other.

WAIVER

The failure to either party to enforce any provisions of this Agreement shall not constitute a
waiver by that party of that or any other provision of this Agreement, or the waiver by that
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14.

15.

16.

17.

18.

party of the ability to enforce that or any other provision in the event of any subsequent, similar
breach.

SEVERABILITY

If any provision of this Agreement shall be held invalid or unenforceable by any court or
tribunal of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision. If any term or provision of this Agreement is declared by a court or
tribunal or competent jurisdiction to be illegal or in conflict with any law, the validity of the
remaining terms and provisions shall be construed and enforced as if the Agreement did not
contain the particular term or provision held to be invalid.

VENUE, CHOICE OF LAW AND CONSENT

This Contract shall be governed by and construed in accordance with the laws of the State of
Oregon without regard to principles of conflicts of law. Any claim, action, suit or proceeding
(collectively, "Claim") between the State (and/or any other agency or department of the State of
Oregon) and Local Contracting Agency that arises from or relates to this Contract shall be
brought and conducted solely and exclusively within the Circuit Court of Marion County for the
State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it shall
be brought and conducted solely and exclusively within the United States District Court for the
District of Oregon. In no event shall this section be construed as a waiver by the State of
Oregon of any form of defense or immunity, whether it is sovereign immunity, governmental
immunity, immunity based on the Eleventh Amendment to the Constitution of the United States
or otherwise, from any Claim or from the jurisdiction of any court. CONTRACTOR, BY
EXECUTION OF THIS CONTRACT, HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS.

ATTORNEY FEES

In the event a lawsuit of any kind is instituted on behalf of either party to collect any payment
due under this Agreement or to obtain performance of any kind under this Agreement, each
party shall be responsible for its own attorney fees and all related costs and disbursements
incurred therein.

INDEPENDENT CONTRACTOR STATUS

The State shall perform all of the Services as an independent contractor. Nothing contained in
this Agreement is intended or should be construed as creating the relationship of partners, joint-
ventures, an association between the State and the Local Contracting Agency or a
principal/agent relationship. Nor shall the employees, agents or representatives of either party
be considered to be employees, agents or representatives of the other party for any purpose.

MERGER

THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES. NO WAIVER, CONSENT, MODIFICATION OR CHANGE OF TERMS OR
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19.

20.

PROVISIONS OF THIS AGREEMENT SHALL BIND EITHER PARTY UNLESS IN
WRITING AND SIGNED BY BOTH PARTIES. SUCH WAIVER, CONSENT,
MODIFICATION OR CHANGE, IF MADE SHALL BE EFFEVTIVE ONLY IN THE
SPECIFIC PURPOSE GIVEN. THERE ARE NO UNDERSTANDINGS, AGREEMENTS OR
REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN REGARDING
THIS AGREEMENT.

NO THIRD PARTY BENEFICIARIES

State and Local Contracting Agency are the only parties to this Contract and are the only
parties entitled to enforce its terms. Nothing in this Contract gives, is intended to give, or shall
be construed to give or provide any benefit or right, whether directly, indirectly or otherwise, to
third persons unless such third persons are individually identified by name herein and expressly
described as intended beneficiaries of the terms of this Contract.

NOTICES

Except as otherwise expressly provided in this Agreement, any communications between the
Parties hereto or notices to be given hereunder shall be given in writing, by email, personal
delivery, facsimile, or mailing the same, postage prepaid, to the State or Local Contracting
Agency at the address, number or email address set forth below in this Agreement, or to such
other addresses or numbers as either party may indicate.

Contact Information for the State:

Carla Jeannette, Program Analyst State of Oregon

State Surplus Property Program Surplus Property Program

PH (503) 378-2753 1655 Salem Industrial Drive NE
FAX (503) 378-8558 Salem, OR. 97301

carla.jeannette@state.or.us

Contact Information for the Local Contracting Agency:

(Name, Title) (Location)
(Representing) (Address 1)

(PH) (Address 2)

(FAX) (City, State, ZIP)
(email)

Any communication or notice so addressed and mailed shall be effective five (5) days after
mailing. Any communication or notice delivered by facsimile shall be effective on the day the
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21.

22.

transmitting machine generates a receipt of the successful transmission, if transmission was
during normal business hours, or on the next business day, if transmission was outside normal
business hours of the recipient. To be effective against the State, any notice transmitted by
facsimile must be confirmed by telephone notice to the State’s Contact Manager. Any
communication or notice given by personal delivery shall be effective when actually delivered.
Any communication or notice given by email shall be effective upon the sender’s receipt of
confirmation generated by the recipient’s email system that the notice has been received by the
recipient’s email system.

AMENDMENTS

This Agreement may be amended only by written instrument signed by the Parties and approved
as may be required by all applicable laws, rules and ordinances, Provided however that the
Administrative Fee Schedule (Attachment A) may be changed by the State at any time without
the consent of the Local Contracting Agency upon written notice to the Local Contracting
Agency in accordance with Section 20.

SIGNATURES,

Each party, by the signature below of its authorized representative, hereby acknowledges that it
has read this Agreement, understands it, and agrees to be bound by its terms and conditions.
Each person signing this Agreement represents and warrants having authority to execute this
Agreement.

(Sign Name)
FOR THE STATE OF OREGON (Print Name)
Department of Adm. Services (DAS) _
Enterprise Asset Management (Title)
Surplus Property Program (Date)

(Sign Name)
FOR LOCAL CONTRACTING AGENCY (Print Name)

(Title)

(Date)
Department of Adm. Services (DAS) (Sign Name)
Enterprise Goods & Services .

. (Print Name)

Procurement Services Program DAS Contracts Manager

(Title)

(Date)
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ATTACHMENT A
ADMINISTRATIVE FEE SCHEDULE

Fees for services provided will, whenever possible and practicable, be deducted from the
property-generating Agencies’ reimbursement as ‘other receivables’. Reimbursements for items sold,
and fees that exceed revenues, will be billed monthly on net 30 terms.

Administrative Fee - Vehicles, Heavy Equipment, Titled Trailers & Watercraft: *

July 1, 2015 through June 30, 2017:

For items sold onsite at Local Contracting Agency location: 13% of each sale
For items sold from State location: 17% of each sale

Service Fee — 3" Party Towing:

$ Actual cost (pass through)
Service Fee - Freight and Cartage (including Towing provided directly by State):
$50.00/hr. (Bill in 15 minute intervals, one hour minimum), and $2.00 per mile

Service Fee — Decal/sticker removal

$50.00/hr. Billed in 15 minute increments, one hour minimum.

Service Fee - repairs, maintenance or services (i.e. battery, tire(s), etc.)

$ Actual cost (pass through)

Marketing Fee - Supplemental Advertising:
As requested and approved by the property generating agency at: $ Actual + 20%

* The following is a solid, but not all-inclusive, list of what falls into the category of Vehicles &
Heavy Equipment. Note: Individual parts or attachments are categorized as personal property (i.e.
tires are not a car; a grader blade is not a grader.)

Cars, pick-ups, trucks, graders, dozers, RVs, backhoes, front-end loaders, buses, cranes, skidders,
motorcycles, skid-steers, snowmobiles, ATVs, excavators, rollers, planes, Sno-cats, forklifts,
manlifts, tractors, riding mowers, trenching machine, golf carts, Gators/Mules, trailers, boats (not
kayaks, canoes or other small, similar non-motorized boats), etc.
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