Oregon Department of Justice

VOCA Basic Grant Agreement «GMS_Number»    
Between:
State of Oregon, acting by and through
(Grantor)




its Department of Justice,

1162 Court St. NE

Salem, Oregon 97301-4096

Facsimile Number: 503-378-6974

And:

«SubgrantName»
(Grantee)


Facsimile Number: 

Date:

October 1, 2008

Section 1

Legal Basis of Award

Pursuant to Federal Victims of Crime Act of 1984, as amended, 42 U.S.C. 10601 et.seq, and ORS 147.231, Grantor is authorized to enter into a Grant Agreement and to make an award, from funds received under the federal Victims of Crime Act of 1984, as amended, to Grantee for the purposes set forth herein. Grantor is willing to make the grant and Grantee is willing to accept the grant on the terms and conditions of this Agreement.  Accordingly, the parties hereby agree as follows:


Section 2

Grant Award
Section 2.01.  Grant.  In accordance with the terms and conditions of this Agreement, Grantor shall provide Grantee with a maximum of $«Amount» (the “Grant”) from the federal Victims of Crime Act of 1984, as amended (“VOCA”), funds to financially support and assist Grantee’s implementation of the 2008 VOCA Basic Grant (the “Project”) in the «Service» category as described in the Project Description, in Section D7 (Goals, Objectives, and Performance Measures), or Appendix I-3, whichever applies, of the Grantee’s VOCA Basic Grant Application dated as of «Date_Application_Signed», (collectively, the “Application”), which is incorporated herein by this reference.
Section 2.02.  Disbursement of Grant Monies.  Subject to Sections 2.03 and 2.04, Grantor shall disburse the Grant monies to Grantee on an eligible expense reimbursement basis.

Section 2.03.  Conditions Precedent to Each Disbursement.  Grantor’s obligation to disburse Grant monies to Grantee pursuant to Section 2.02 is subject to satisfaction, with respect to each disbursement, of each of the following conditions precedent:


(a) Grantor has received from Grantee a quarterly financial report (as described in Section 5.06) appropriately describing the expenses for which the reimbursement is claimed;

(b) Grantor has received sufficient federal funds under the federal Victims of Crime Act of 1984, as amended, to allow the Grantor, in the reasonable exercise of its administrative discretion, to make the disbursement;

(c) Grantor has received sufficient appropriations and other expenditure authorizations to allow Grantor, in the reasonable exercise of its administrative discretion, to make the disbursement;

(d) Grantor has received a copy of the Certifications Regarding Lobbying, Debarment, Suspension and Other Responsibility Matters and Drug-Free Workplace Requirements, Assurances, Single Audit Certification Letter, Certification of Compliance with Regulations, Office for Civil Rights, Office of Justice Programs for Subgrants Issued by the Oregon Department of Justice, duly executed and delivered on behalf of Grantee by an authorized official of Grantee;

(e) Grantor has received a copy of the completed semi-annual VOCA State Performance Report Victim Statistics Worksheet as set out in the most recent version of the VOCA Grant Management Handbook found at http://www.doj.state.or.us/crimev/pdf/2008_voca_grant_management_handbook.pdf;

(f) Grantee is current in all reporting requirements of all active or prior VOCA grants;

(g) Grantor has received a copy of the semi-annual Performance Report Narrative as set out in the most recent version of the VOCA Grant Management Handbook;

(h) No default as described in Section 6.03 has occurred; and

(i) Grantee’s representations and warranties set forth in Section 4 are true and correct on the date of disbursement with the same effect as though made on the date of disbursement.

Section 2.04.  Grant Availability Termination.  The availability of Grant monies under this Agreement and Grantor’s obligation to disburse Grant monies pursuant to Section 2.02 shall end on September 30, 2009 (the “Availability Termination Date”).  Grantor will not disburse any Grant monies after the Availability Termination Date.


Section 3

Uses of Grant
Section 3.01.  Eligible Uses of Grant.  Grantee’s use of the Grant monies is limited to those expenditures necessary to implement the Project and that are eligible under applicable federal and State of Oregon law.  Furthermore, Grantee’s expenditure of Grant monies must be in accordance with the Project budget and Budget Narrative page (the “Budget”) set forth in the Application which parts are incorporated herein by this reference.  Grantee may not transfer Grant monies between or among Budget line items except as set out in the most recent version of the VOCA Grant Management Handbook with regard to Budget Revisions. 

Section 3.02.  Ineligible Uses of Grant.  Notwithstanding Section 3.01, Grantee shall not use the Grant monies to retire any debt or to reimburse any person or entity for expenditures made or expenses incurred prior to the date of this Agreement.  If Grantee is a public agency, the Grant monies may not be used to supplant or replace funds or other resources that would otherwise have been made available for crime victims’ assistance.

Section 3.03.  Unexpended Grant Monies.  Any Grant monies disbursed to Grantee, or any interest earned by Grantee on the Grant monies, that are not expended by Grantee in accordance with this Agreement by the earlier of the Availability Termination Date or the date this Agreement is terminated shall be returned to Grantor.  Grantee may, at its option, satisfy its obligation to return unexpended funds under this Section 3.03 by paying to Grantor the amount of unexpended funds or permitting Grantor to recover the amount of the unexpended funds from future payments to Grantee from Grantor.  If Grantee fails to return the amount of the unexpended funds within fifteen (15) days after the Availability Termination Date or the date this Agreement is terminated, Grantee shall be deemed to have elected the deduction option and Grantor may deduct the amount demanded from any future payment from Grantor to Grantee, including but not limited to, any payment to Grantee from Grantor under this agreement and any payment to Grantee from Grantor under any contract or agreement, present or future, between Grantor and Grantee.


Section 4

Grantee’s REPRESENTATIONS AND WARRANTIES
Grantee represents and warrants to Grantor as follows:

Section 4.01.  Existence and Power.  Grantee is an Oregon non-profit corporation or a political subdivision of the State of Oregon duly organized, validly existing, and in good standing under the laws of Oregon.  Grantee has full power and authority to transact the business in which it is engaged and full power, authority, and legal right to execute and deliver this Agreement and incur and perform its obligations hereunder.

Section 4.02.  Authority, No Contravention.  The making and performance by Grantee of this Agreement (a) have been duly authorized by all necessary action of Grantee, (b) do not and will not violate any provision of any applicable law, rule, or regulation or order of any court, regulatory commission, board or other administrative agency, any provision of Grantee’s articles of incorporation or bylaws, or any provision of Grantee’s charter or other organizational document and (c) do not and will not result in the breach of, or constitute a default or require any consent under any other agreement or instrument to which Grantee is a party or by which Grantee or any of its properties are bound or affected.

Section 4.03.  Binding Obligation.  This Agreement has been duly authorized, executed and delivered on behalf of Grantee and constitutes the legal, valid, and binding obligation of Grantee, enforceable in accordance with its terms.

Section 4.04.  Approvals.  No authorization, consent, license, approval of, filing or registration with, or notification to, any governmental body or regulatory or supervisory authority is required for the execution, delivery or performance by Grantee of this Agreement.

Section 5
Grantee’s Agreements

Section 5.01.  Project Commencement.  Grantee shall cause the Project to be operational no later than 60 days from the date of this Agreement.  If the Project is not operational by that date, Grantee must submit a letter to Grantor describing steps taken to initiate the Project, reasons for delay, and the expected Project starting date.  If the Project is not operational within 90 days of the date of this Agreement, the Grantee must submit a second letter explaining the additional delay in implementation.  The Grantor may, after reviewing the circumstances, consider the Grantee in default in accordance with Section 6.03 and may terminate the Agreement in accordance with Section 6.02.

Section 5.02.  Project Completion.  Grantee shall complete the Project no later than September 30, 2009 provided, however, that if the full amount of the Grant is not available because one or both of the conditions set forth in Sections 2.03 (a) and (b) are not satisfied, Grantee shall not be required to complete the Project.

Section 5.03.  Federal Assurances and Certifications.  Grantee will comply with all of the federal requirements, including, but not limited to, those set forth in Exhibits A – D (Certifications Regarding Lobbying, Debarment, Suspension and Other Responsibility Matters and Drug-Free Workplace Requirements; Assurances; Single Audit Certification Letter; and Certification of Compliance with Regulations, Office for Civil Rights, Office of Justice Programs for Subgrants Issued by the Oregon Department of Justice) attached hereto.

Section 5.04.  Civil Rights and Victim Services.  Grantee shall collect and maintain statutorily required civil rights statistics on victim services as described in the most recent version of the VOCA Grant Management Handbook; and incorporated by reference herein.

Section 5.05.  Volunteers.  Grantee will use volunteers in implementation of the Project unless a waiver has been obtained from the Oregon Department of Justice.

Section 5.06.  Reporting Requirements. 

(a) Quarterly Financial Reports.  No later than 30 days after the end of the calendar quarters ending December 31, March 31, June 30, and September 30, Grantee shall provide Grantor with quarterly financial reports as described in the most recent version of the VOCA Grant Management Handbook.

(b)  Semi-Annual Performance Reports.  Grantee shall prepare and submit to Grantor the following two Semi-Annual Performance Reports no later than 30 days after the end of the calendar quarters ending March 31 and September 30:

(i) VOCA State Performance Report Victim Statistics Worksheet as described in the most recent version of the VOCA Grant Management Handbook.; and

(ii) Performance Report Narrative as described in the most recent version of the VOCA Grant Management Handbook..

(c)  Client Feedback Form and Outcome Measure Report.  Grantee agrees to distribute a client feedback form to all victims served by the program, as deemed appropriate by the program.  The client feedback form must include the one common feedback measure and two discipline specific feedback measures as designated by the Grantor in the most recent version of the VOCA Grant Management Handbook as well as collect other data as requested by the Department of Justice.  Grantee shall encourage return of the client feedback form with a survey completion and return rate goal of at least 10%.  Additionally, if the grantee is a prosecutor-based program, they must also distribute, collect and report on Victims’ Rights Outcome Measures.  Grantee must report on the responses quarterly no later than 30 days after the end of the calendar quarters ending December 31, March 31, June 30, and September 30.  Grantee shall use the forms and fill out the forms according to instructions in the most recent version of the VOCA Grant Management Handbook.

Section 5.07.  Matching Funds.  Grantee shall obtain and expend on the Project matching funds as identified in the Budget and Budget Narrative. Grantee is required to provide matching funds equal to 25% of the federal funds received. 

Section 5.08.  Confidentiality.  In order to ensure the safety of adult, youth, and child victims of domestic violence, dating violence, sexual assault, or stalking. Grantee shall protect the confidentiality and privacy of persons receiving services.  Grantee shall not disclose any personally identifying information or individual information collected in connection with services requested, utilized, or denied through Grantee’s programs; or reveal individual client information without the informed, written, reasonably time-limited consent of the person (or in the case of an un-emancipated minor, the minor and the parent or guardian or in the case of persons with disabilities, the guardian) about whom information is sought, whether for this program or any other Federal, State, Tribal, or territorial grant program, except that consent for release may not be given by the abuser of the minor, person with disabilities, or the abuser of the other parent of the minor.

If release of information described in the previous paragraph is compelled by statutory or court mandate, Grantee shall make reasonable attempts to provide notice to victims affected by the disclosure of information; and Grantee shall take steps necessary to protect the privacy and safety of the persons affected by the release of the information.

Grantee may share (1) non-personally identifying data in the aggregate regarding services to their clients and non-personally identifying information in order to comply with Federal, State, Tribal, or territorial reporting, evaluation, or data collection requirements; (2) court-generated information and law-enforcement generated information contained in secure, governmental registries for protection order enforcement purposes; and (3) law-enforcement and prosecution-generated information necessary for law enforcement and prosecution purposes.

The term “personally identifying information,” “individual information,” or “personal information” means individually identifying information for or about an individual victim of domestic violence, dating violence, sexual assault, or stalking, including (1) a first and last name; (2) a home or other physical address; (3) contact information (including a postal, e-mail or Internet protocol address, or telephone or facsimile number); (4) a social security number; and (5) any other information, including date of birth, racial or ethnic background, or religious affiliation, that, in combination with any other non-personally identifying information would serve to identify any individual.
Grantee shall notify the Department promptly after receiving a request from the media for information regarding a recipient of services funded with Grant monies.
Section 5.9.  Criminal History Verification.  Grantee shall obtain a criminal history record check on any employee, potential employee or volunteer working with victims of crime as follows:

(a) By having the applicant as a condition of employment or volunteer service, apply  for and receive a criminal history check from a local Oregon State Police Office and furnish a copy thereof to Grantee; or
(b) As the employer, by contacting a local Oregon State Police office for an “Oregon only” criminal history check on the applicant/employee/volunteer; or
(c) By use of another method of criminal history verification that is at least as comprehensive as those described in sections (a) and (b) above.
A criminal record check will indicate convictions of child abuse, offenses against persons, sexual offenses, child neglect, or any other offense bearing a substantial relation to the qualifications, functions or duties of an employee or volunteer scheduled to work with victims of crime.

Grantee shall develop a policy or procedures to review criminal arrests or convictions of employees, applicants or volunteers.  The review will examine: (1) the severity and nature of the crime; (2) the number of criminal offenses; (3) the time elapsed since commission of the crime; (4) the circumstances surrounding the crime; (5) the subject individual’s participation in counseling, therapy, education or employment evidencing rehabilitation or a change in behavior; and (6) the police or arrest report confirming the subject individual’s explanation of the crime.

Grantee shall determine after receiving the criminal history check whether the employee, potential employee or volunteer has been convicted of one of the crimes described in this Section, and whether based upon the conviction the person poses a risk to working safely with victims of crime.  If Grantee intends to hire or retain the employee, potential employee or volunteer, Grantee shall confirm in writing the reasons for hiring or retaining the individual. These reasons shall address how the applicant/ employee/volunteer is presently suitable or able to work with victims of crime in a safe and trustworthy manner, based on the policy or procedure described in the preceding paragraph of this Section. Grantee will place this explanation, along with the applicant/employee/ volunteer’s criminal history check, in the employee/volunteer personnel file for permanent retention.

Section 5.10.  Records and Inspection.  Grantee shall keep proper books of account and records on all activities associated with the Grant including, but not limited to, books of account and records on expenditure of the Grant monies and on the services financed with the Grant monies.  Grantee will maintain these books of account and records in accordance with generally accepted accounting principles and shall retain the books of account and records until the later of three years after the date set forth in Section 5.02 or the date that all disputes, if any, arising under this Agreement have been resolved.  (See details on maintaining appropriate fiscal management in the most recent version of the VOCA Grant Management Handbook.) Grantee will permit Grantor, the Secretary of State of the State of Oregon, and/or their duly authorized representatives to inspect its properties, all work done, labor performed and materials furnished in connection with the activities financed with Grant monies, and to review and make excerpts and transcripts of its books of account and records with respect to the receipt and disbursement of funds received from Grantor.  Access to these books of account and records is not limited to the required retention period.  The authorized representatives shall have access to records at any reasonable time for as long as the records are maintained.  In particular, but without limiting the generality of the foregoing, Grantee shall permit Grantor’s Grant Monitor to attend any and all meetings, regardless of location, related to services comprising the Project as Grantor deems reasonably necessary to monitor Grantee’s use of the Grant monies as set forth in the most recent version of the VOCA Grant Management Handbook..

Section 5.11.  Compliance with Laws.  Grantee shall comply with all applicable federal, state, and local laws, regulations, executive orders and ordinances related to expenditure of the Grant monies and the activities financed with the Grant monies.  Without limiting the generality of the foregoing, Grantee expressly agrees to comply with (a) Title VI of the Civil Rights Act of 1964, (b) Section V of the rehabilitation Act of 1973, (c) the Americans with Disabilities Act of 1990 and ORS 659A.142, (d) all regulations and administrative rules established pursuant to the foregoing laws, (e) all requirements of Grantee pursuant to the VOCA award to Grantor, <<Federal Award Number>> and all other applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations.   In the event a federal or state court, or a federal or state administrative agency, makes a finding of discrimination after a due process hearing on the grounds of race, color, national, origin, sex or handicap, against the state, forward a copy of the finding to the Oregon Department of Justice, Crime Victims’ Services Division, 1162 Court Street N.E., Salem, Oregon 97301-4096.

Section 5.12.  VOCA Eligibility Requirements.  Grantee will comply with the federal eligibility criteria established by the Victims of Crime Act of 1984, as amended, as described in the most recent version of the VOCA Grant Management Handbook.

Section 5.13. Training Requirements. Grantee shall comply with the training requirements for VOCA funded staff.  Domestic Violence and Sexual Assault providers shall make provisions to attend the Department of Human Services based domestic violence and sexual assault training.  All other grantees shall make provisions to attend the State Victim Advocate Academy training.  Grantee shall notify the Department of Justice, Crime Victim Services’ Division as to when this requirement is completed.

Section 5.14. The grantee assures that it will:

(a) Utilize VOCA funds only to provide authorized services to victims of crime;

(b) Obtain prior approval from the Oregon Department of Justice for purchases not included in the approved budget, movement of funds that totals more than $500 or more than ten percent (10%) in a budget category, whichever is less, and/or movement of any grant funds in or out of the personnel category;

(c) Comply with the applicable provisions of the guidelines for crime victim assistance grants, and the requirements of the current version of the “Financial Guide,” Office of Justice Programs; and 
(d) Submit financial audit subject to requirements of Office of Management and Budget (OMB) Circular A-110 relating to non-profit organizations or OMB Circular A-128 relating to local government organizations.


Section 6

Termination and Default
Section 6.01.  Mutual Termination.  This Agreement may be terminated by mutual consent of both parties.

Section 6.02.  Termination by Grantor.  Grantor may terminate this Agreement, for any reason, upon 30 days advance written notice to Grantee.  In addition, Grantor may terminate this Agreement effective immediately upon written notice to Grantee, or effective on such later date as may be established by Grantor in such notice, under any of the following circumstances: (a) Grantor fails to receive sufficient appropriations or other expenditure authorization to allow Grantor, in the reasonable exercise of its administrative discretion, to continue making payments under this Agreement, (b) Grantor fails to receive sufficient federal funds under the Victims of Crime Act of 1984, as amended, to allow Grantor, in the reasonable exercise of its administrative discretion, to continue making payments under this Agreement (c) there is a change in federal or state laws, rules, regulations or guidelines so that the Project funded by this Agreement is no longer eligible for funding, or (d) in accordance with Section 6.04.

Section 6.03.  Default.  Grantee shall be in default under this Agreement upon the occurrence of any of the following events:

(a) Grantee fails to perform, observe or discharge any of its covenants, agreements or obligations contained herein or in any exhibit attached hereto; or

(b) Any representation, warranty or statement made by Grantee herein or in any documents or reports relied upon by Grantor to measure progress on the Project, the expenditure of Grant monies or the performance by Grantee is untrue in any material respect when made; or

(c) Grantee (i) applies for or consents to the appointment of, or the taking of possession by, a receiver, custodian, trustee, or liquidator of itself or of all of its property, (ii) admits in writing its inability, or is generally unable, to pay its debts as they become due, (iii) makes a general assignment for the benefit of its creditors, (iv) is adjudicated a bankrupt or insolvent, (v) commences a voluntary case under the Federal Bankruptcy Code (as now or hereafter in effect), (vi) files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of debts, (vii) fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any petition filed against it in an involuntary case under the Bankruptcy Code, or (viii) takes any action for the purpose of effecting any of the foregoing;  or

(d) A proceeding or case is commenced, without the application or consent of Grantee, in any court of competent jurisdiction, seeking (i) the liquidation, dissolution or winding-up, or the composition or readjustment of debts, of Grantee, (ii) the appointment of a trustee, receiver, custodian, liquidator, or the like of Grantee or of all or any substantial part of its assets, or (iii) similar relief in respect to Grantee under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of debts, and such proceeding or case continues undismissed, or an order, judgment, or decree approving or ordering any of the foregoing is entered and continues unstayed and in effect for a period of sixty (60) consecutive days, or an order for relief against Grantee is entered in an involuntary case under the Federal Bankruptcy Code (as now or hereafter in effect).

Section 6.04.  Remedies Upon Default.  If Grantee’s default is not cured within fifteen (15) days of written notice thereof to Grantee from Grantor or such longer period as Grantor may authorize in its sole discretion, Grantor may pursue any remedies available under this Agreement, at law or in equity.  Such remedies include, but are not limited to, termination of this Agreement, return of all or a portion of the Grant monies, payment of interest earned on the Grant monies, and declaration of ineligibility for the receipt of future VOCA awards.  If, as a result of Grantee’s default, Grantor demands return of all or a portion of the Grant monies or payment of interest earned on the Grant monies, Grantee may, at Grantee’s option, satisfy such demand by paying to Grantor the amount demanded or permitting Grantor to recover the amount demanded by deducting that amount from future payments to Grantee from Grantor.  If Grantee fails to repay the amount demanded within fifteen (15) days of the demand, Grantee shall be deemed to have elected the deduction option and Grantor may deduct the amount demanded from any future payment from Grantor to Grantee, including but not limited to, any payment to Grantee from Grantor under this Agreement and any payment to Grantee from Grantor under any other contract or agreement, present or future, between Grantor and Grantee.

Section 7

Miscellaneous
Section 7.01.  No Implied Waiver, Cumulative Remedies.  The failure of Grantor to exercise, and any delay in exercising any right, power, or privilege under this Agreement shall not operate as a waiver thereof, nor shall any single or partial exercise of any right, power, or privilege under this Agreement preclude any other or further exercise thereof or the exercise of any other such right, power, or privilege.  The remedies provided herein are cumulative and not exclusive of any remedies provided by law.

Section 7.02.  Governing Law; Venue; Consent to Jurisdiction.  This Agreement shall be governed by and construed in accordance with the laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, suit, or proceeding (collectively, “Claim”) between Grantor (and/or any other agency or department of the State of Oregon) and Grantee that arises from or relates to this Agreement shall be brought and conducted solely and exclusively within the Circuit Court of Marion County for the State of Oregon.  GRANTEE, BY EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURT.

Section 7.03.  Notices.  Except as otherwise expressly provided in this Agreement, any communications between the parties hereto pertaining to this Agreement or notices to be given hereunder shall be given in writing by personal delivery, facsimile, or mailing the same, postage prepaid to Grantee or Grantor at the address or number set forth on page 1 of this Agreement, or to such other addresses or numbers as either party may hereafter indicate pursuant to this section.  Any communication or notice so addressed and mailed shall be deemed to be given five (5) days after mailing.  Any communication or notice delivered by facsimile shall be deemed to be given when receipt of the transmission in generated by the transmitting machine. Any communication or notice by personal delivery shall be deemed to be given when actually delivered.

Section 7.04.  Amendments.  This Agreement may not be waived, altered, modified, supplemented, or amended in any manner except by written instrument signed by both parties.

Section 7.05.  Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of Grantor, Grantee, and their respective successors and assigns, except that Grantee may not assign or transfer its rights or obligations hereunder or any interest herein without the prior consent in writing of Grantor.

Section 7.06.  Entire Agreement.  This Agreement constitutes the entire agreement between the parties on the subject matter hereof.  There are no understandings, agreements, or representations, oral or written, not specified herein regarding this Agreement.

Section 7.07.  Indemnity.  Grantee shall defend, save, hold harmless, and indemnify the State of Oregon and Grantor and their officers, employees and agents from and against all claims, suits, actions, losses, damages, liabilities, costs and expenses of any nature resulting from or arising out of, or relating to the activities of Grantee or its officers, employees, contractors, or agents under this Agreement.  If Grantee is an Oregon county, Grantee is required to indemnify pursuant to this Section 7.07 only to the extent permitted by Article XI, Section 10 of the Oregon Constitution.
Section 7.08.  Time is of the Essence.  Grantee agrees that time is of the essence under this Agreement.

Section 7.09.  Survival.  All provisions of this Agreement set forth in the following sections shall survive termination of this Agreement: Section 3.03, Unexpended Grant Monies; Section 5.12, Records and Inspection; and Section 7, MISCELLANEOUS.

Section 7.10.  Counterparts.  This Agreement may be executed in several counterparts, all of which when taken together shall constitute one agreement binding on all parties, notwithstanding that all parties are not signatories to the same counterpart.  Each copy of this Agreement so executed shall constitute an original.

Section 7.11.  Severability.  If any term or provision of this Agreement is declared by a court of competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular term or provision held to be invalid.

Section 7.12.  Relationship of Parties.  The parties agree and acknowledge that their relationship is that of independent contracting parties and neither party hereto shall be deemed an agent, partner, joint venturer or related entity of the other by reason of this Agreement.

Section 7.13.  Headings.  The section headings in this Agreement are included for convenience only, do not give full notice of the terms of any portion of this Agreement and are not relevant to the interpretation of any provision of this Agreement.

Section 7.14.  No Third Party Beneficiaries.  Grantor and Grantee are the only parties to this Agreement and are the only parties entitled to enforce its terms. Nothing in this Agreement gives, is intended to give, or shall be construed to give or provide any benefit or right, whether directly, indirectly or otherwise, to third persons.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the dates set forth below their respective signatures.
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	State of Oregon
	

	acting by and through its Department of Justice

By:___________________________________

Name: Cynthia J. Stinson__________________

Title: Administrator______________________
Date:__________________________________

Authorized Agent for Grantee

By:___________________________________

Name:_________________________________

Title:__________________________________

Date:__________________________________











