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Tillamook County Transportation District/State of Oregon
Agreement No. 35084

8 and 11.
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Tillamook County Transportation District/State of Oregon
Agreement No. 35084

funds have been used to support lobbying activities in connection with the Project, Recipient
shall complete Standard Form LLL, Disclosure Form to Report Lobbying and submit the form
to State at the end of each calendar quarter in which there occurs an event that requires
disclosure. Restrictions on lobbying do not apply to influencing policy decisions. Examples of
prohibited activities include seeking support for a particular application or bid and seeking
a congressional earmark.
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BEFORE THE BOARD OF DIRECTORS
OF THE
TILLAMOOK COUNTY TRANSPORTATION DISTRICT

In the Matter of Approving Construction )
and Supply Contracts with Blue Star Gas )
for Propane for Autogas Infrastructure )
and Supply ) RESOLUTION NO. 21-36

WHEREAS, Tillamook County Transportation District ("District”) is an Oregon
special district which is subject to Oregon's public contracting laws; and

WHEREAS, Board is the Contracts Review Board for the District; and

WHEREAS, on January 21, 2021, the District approved a sole source acquisition
from Blue Star Gas for propane consulting services, propane fueling station construction,
bus conversion to use propane, propane tank sale and supply of propane; and

WHEREAS, on February 1, 2021 the sole source procurement process was
completed; and

WHEREAS, on April 22, 2021, the District approved to move forward with the
written proposal from Blue Star Gas; and

WHEREAS, the General Manager of and legal counsel for the District have worked
with Blur Star Gas to agree upon the project scope and the form of contracts for the
construction of the propane fueling station and the supply of propane for the station when
completed; and

WHEREAS, the General Manager of and legal counsel for the District approve of
the current forms of the construction and supply draft contracts and recommend their
approval by District;

NOW, THEREFORE, BE IT RESOLVED:

1 That the District approves entering into the Standard Form of Agreement
Between Owner and Design-Builder with Blue Star Gas Associates Co.
attached hereto for the construction of the propane fueling station. The
General Manager is authorized to execute the Agreement on behalf of
District.

2 That the District approves entering into the Autogas Supply Agreement
Between District and Blue Star Gas - McMinnville Co. attached hereto. The
General Manager is authorized to execute the Agreement on behalf of
District.
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Adopted by the Tillamook County Transportation District Board of Directors this 22" day
of July 2021.

ATTEST:

By: By:
Board Chair Doug Pilant, General Manager
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AUTOGAS SUPPLY AGREEMENT

This Agreement is entered into as of July , 2021 (“Agreement Date”) by
and between Blue Star Gas — McMinnville Co., an Oregon corporation with a principal
place of business at 3070 NE Hwy 99W, McMinnville, OR 97128 (“Blue Star Gas™) and
Tillamook County Transportation District with a principal place of business at 3600 3rd
St, Suite A, Tillamook, OR 97141 (“Customer”).

WHEREAS, Customer will eventually maintain and operate vehicle fleets that in
part run on Autogas;

WHEREAS, Blue Star Gas shall supply Autogas to Customer, and shall provide
access to its network of public fueling locations for the duration of this Agreement in
accordance with the terms and conditions set forth herein;

THEREFORE, the parties mutually agree to the following:

1. Term. The term of this Agreement shall be five (5) years from the date this
Agreement is entered as set forth above. After the initial five (5) year term, the
Agreement shall continue on a month-to-month basis until either party gives the
other written thirty (30) day notice of termination.

2. Autogas Supply - Exclusivity. Customer agrees that Blue Star Gas will be its
exclusive supplier of propane for Autogas for the duration of this Agreement and
further agrees to pay Blue Star Gas compensatory and consequential damages for
any portion of the Agreement that Customer fails to use Blue Star Gas as its
exclusive propane supplier.

There is no minimum purchase requirement imposed upon Customer under this
Agreement. Customer shall purchase propane for Autogas on an as-needed basis
as determined in its sole discretion.

Blue Star Gas shall deliver propane for Autogas to Customer at locations
specified by Customer in writing. Blue Star Gas shall deliver propane for
Autogas F.O.B. place of destination and successfully and safely placed within
tank. Blue Star Gas shall retain the risk of loss until successfully and safely
placing propane for Autogas within tank.

All express and implied warranties that are applicable to propane for Autogas
under ORS Chapter 72 apply to all propane for Autogas delivered under this
Agreement. Blue Star Gas represents and further warrants that:

e Blue Star Gas has the authority to enter into and perform in accordance
with this Agreement, and that this Agreement, when executed and
delivered, is a valid and binding obligation of Blue Star Gas that is
enforceable in accordance with its terms;
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All propane for Autogas delivered to Customer will be free from defects in
materials and manufacture;

All propane for Autogas delivered shall comply with all applicable federal
and state health and safety standards;

Blue Star Gas has the skill and knowledge possessed by well-informed
members of its industry, trade or profession and Blue Star Gas will apply
that skill and knowledge with care and diligence and perform the
Agreement in a timely and professional manner in accordance with
standards applicable to Blue Star Gas’ industry, trade or profession; and
Blue Star Gas is and shall be at all times during the term of this
Agreement qualified, professionally competent and duly licensed to
perform the Agreement.

3. Price and Payment Terms.

a.

Customer agrees to pay Blue Star Gas a price per gallon for propane for
Autogas equal to the laid in cost to Blue Star Gas’ McMinnville plant
plus $.60. Standard fuel delivery surcharges, regulatory compliance fees
and sales tax will also be applied when applicable.

Customer shall pay Blue Star Gas for supplied Autogas within thirty (30)
days from date of invoice. Invoicing will occur weekly. Payment will be
made by check payable to Blue Star Gas —-McMinnville Co. or by EFT
transaction.

4. Fueling Facility and Training.

Blue Star Gas shall provide Customer access to Blue Star Gas’ network
of fueling stations. In addition, Blue Star Gas and Customer have
separately agreed to install for compensation a fueling facility for
Customer’s use at 3600 3rd St, Suite A, Tillamook, OR 9714.

Blue Star Gas shall provide initial operating instructions, training, and
training materials (“Safety Training”) for Customer’s personnel for the
safe handling of propane for Autogas and operation of fueling equipment
at Blue Star Gas fueling facilities. Times will be scheduled to train all
Customer personnel initially by Blue Star Gas, and a designated
Customer representative will be taken through a “train the trainer”
curriculum to provide ongoing training of Customer’s personnel. After
the initial Safety Training, Blue Star Gas will annually conduct a
refresher training for the Customer-designated trainer and, within three
years of the initial training, Blue Star Gas shall conduct a refresher
training for all of Customer’s personnel. Customer shall ensure that all
its employees abide by the Safety Training and that its employees shall
safely handle propane for Autogas, as well as safely operate the fueling
facility. Blue Star Gas shall not be liable for any cause of action or for
any injury or property damage arising from or relating to a Customer’s
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employee’s failure to follow or abide by the Safety Training (so long as
the Safety training at issue is complete and correct) or, for any cause of
action or injury or property damage arising from or relating to a
Customer’s employee’s otherwise negligent handling of Autogas or
operation of the fueling facility.

5. Default.

a. Each of the following events shall be a default hereunder and a breach of

this Agreement:

(1) If either party files a petition in bankruptcy;

(2) If involuntary proceedings under any such bankruptcy law or
insolvency act shall be instituted against either party;

(3) Blue Star Gas no longer holds a license or certificate that is
required for it to perform its obligations under this Agreement;

(4) If Customer fails to pay Blue Star Gas any payment as when the
same shall become due and payable and shall not make the
payment within ten (10) days after written notice from Blue Star
Gas that payment was not received when due, so long as the
payment dispute is not subject to a good faith dispute;

(5) If either party otherwise fails to perform any of its material
obligations under this Agreement, and such non-performance
shall continue for a period of twenty (20) days after written notice
from the other non-breaching party.

b. Upon breach by either party, the non-breaching party may immediately

C.

terminate this Agreement for default, and in addition, be entitled to seek
additional remedies under this Agreement or in law or in equity due to the
other party’s breach.

Neither Customer nor Blue Star Gas shall be responsible for any failure to
perform or for any delay in the performance of any obligation under this
Agreement caused by fire, riot, acts of God, terrorism, war, or any other
cause which is beyond the delaying or breaching entity's reasonable
control. The delayed party shall make all reasonable efforts to eliminate
the cause of the delay or breach and shall, upon elimination of the cause,
continue performing under this Agreement. Either party may terminate
this Agreement upon written notice to other after reasonably determining
that this delay or breach could likely prevent successful performance of
this Agreement.

6. Access to Records.

a.

Blue Star Gas shall retain, maintain, and keep accessible all records
relevant to this Agreement ("Records") for six (6) years following
Agreement termination or full performance, the period required by
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applicable law following Agreement termination or full performance, or
until the conclusion of any audit, controversy or litigation arising out of or
related to this Agreement, whichever ending date is later.

b. Blue Star Gas shall maintain all financial Records in accordance with
generally accepted accounting principles.

c. During this Record-retention period, Blue Star Gas shall permit Customer,
its duly authorized representatives, and the state and federal government
access to the Records at reasonable times and places for purposes of
examination and copying.

7. Compliance with Law.

a. Blue Star Gas shall comply with all applicable federal, state and local
statutes, ordinances, administrative rules, regulations and other legal
requirements in performance of this Agreement.

b. Pursuant to ORS 279A.120(2)(a), Blue Star Gas shall use products that
have been manufactured in Oregon, provided that price, fitness,
availability and quality are otherwise equal.

c. Blue Star Gas shall not provide or offer to provide any appreciable
pecuniary or material benefit to any officer or employee of the Customer
in connection with this Agreement in violation of ORS Chapter 244.

d. Blue Star Gas certifies that it currently has any required business license
or will obtain one prior to delivering propane for Autogas under this
Agreement.

e. Customer’s performance under this Agreement is conditioned upon Blue
Star Gas' compliance with the obligations intended for vendors under ORS
279B.220, 279B.225 (if applicable to this Agreement), 279B.230 and
279B.235 (if applicable to this Agreement), which are incorporated into
this Agreement by reference. Blue Star Gas shall, to the maximum extent
economically feasible in the performance of this Contract, use recycled
paper (as defined in ORS 279A.010(1)(ee)), recycled PETE products (as
defined in ORS 279A.010(1)(ff)), and other recycled plastic resin products
and recycled products (as “recycled product” is defined in ORS
279A.010(1)(gg)).

f. At the time Blue Star Gas first delivers propane for Autogas to Customer,
Blue Star Gas shall provide to Customer a “Material Safety Data Sheet”
(as defined by OSHA).

8. Independent Contractor Status.
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a. Blue Star Gas shall perform all Services as an independent contractor.
Customer cannot and will not control the means or manner of Blue Star
Gas' performance. Blue Star Gas is responsible for determining the
appropriate means and manner of performing any services required under
this Contract. Blue Star Gas is not an "officer", "employee", or "agent" of
Customer as those terms are used in ORS 30.265.

b. Blue Star Gas is responsible for all federal and state taxes applicable to
compensation or payments paid to Blue Star Gas under this Agreement,
and unless required by prevailing federal law or regulations, Customer
will not withhold from compensation or payments to Blue Star Gas any
amount(s) to cover Blue Star Gas' federal or state tax obligations unless
Blue Star Gas is subject to backup withholding. Blue Star Gas is not
eligible for any social security, unemployment insurance or workers'
compensation benefits from compensation or payments paid to Blue Star
Gas under this Agreement.

9. GENERAL INDEMNITY. BLUE STAR GAS SHALL DEFEND, SAVE,
HOLD HARMLESS, AND INDEMNIFY CUSTOMER, ITS BOARD
MEMBERS, OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES FROM
AND AGAINST ALL CLAIMS, SUITS, ACTIONS, LOSSES, DAMAGES,
LIABILITIES, COSTS AND EXPENSES OF ANY NATURE WHATSOEVER
(“CLAIMS”) RESULTING FROM, ARISING OUT OF, OR RELATING TO
THE ACTS OR OMISSIONS OF BLUE STAR GAS OR ITS OFFICERS,
EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THIS
AGREEMENT.

10. Confidentiality. ~ Blue Star Gas acknowledges that Customer is a public body
subject to Oregon’s Public Records Law and that this Agreement must be
approved by the Board at an open meeting subject to Oregon’s Open Meeting
Law.

11. Notice. Any notices provided for herein shall be in writing and delivered to the
other party certified mail, return receipt requested, at the following address:

Tillamook County Transportation District
3600 3rd St, Suite A
Tillamook, OR 97141

Blue Star Gas — McMinnville Co.
880 N. Wright Rd.
Santa Rosa, CA 95407
Each party shall notify the other of any change of address for notices.

12. Entire Agreement. This Agreement constitutes the entire agreement of the
parties hereto, and shall supersede any prior agreement or understandings,
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13.

14.

15.

16.

17.

whether written or oral, which the parties may have had relating to the subject
matter hereof. Any modifications to this Agreement must be in writing and
signed by the party to be charged therewith.

Governing Law. This Agreement shall be governed by and construed under the
laws of the State of Oregon. Venue for any action shall be in Tillamook County,
Oregon.

Counterparts. For purposes of this Agreement, a facsimile or electronic signature
of the parties shall serve as an original. This Agreement may be executed in
multiple counterparts, all of which shall constitute but one original.

Severability. If one or more of the provisions of this Agreement shall, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability will not affect any other provision hereof
and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained herein.

Insurance. For the duration of this Agreement and any renewal thereof, both
parties shall maintain, at their individual expense: (a) commercial general liability
insurance (or the equivalent) in an amount of no less than $1,000,000.00 per
occurrence and $2,000,000.00 aggregate including, contractual liability and
products liability, broad form property damage liability and severability of
interest for each insured; (b) business auto liability insurance covering any owned,
non-owned, and hired vehicles with a combined single limit for bodily injury and
property damage in an amount not less than $1,000,000.00 per occurrence and
$2,000,000.00 aggregate; and (c) statutory worker’s compensation insurance.

Dispute Resolution.

a. Mediation. Claims, disputes, or other matters in controversy arising out of
or related to the Contract shall be subject to mediation as a condition
precedent to binding dispute resolution.

b. The parties shall endeavor to resolve their Claims by mediation before a
mediator mutually selected by the parties. A request for mediation shall be
made in writing and delivered to the other party to this Agreement. The
request may be made concurrently with the filing of binding dispute
resolution proceedings but, in such event, mediation shall proceed in
advance of binding dispute resolution proceedings, which shall be stayed
pending mediation for a period of 60 days from the date of filing, unless
stayed for a longer period by agreement of the parties or court order. If an
arbitration proceeding is stayed pursuant to this Section, the parties may
nonetheless proceed to the selection of the arbitrator(s) and agree upon a
schedule for later proceedings.
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The parties shall share the mediator’s fee and any filing fees equally. The
mediation shall be held in a location mutually agreed upon. Agreements
reached in mediation shall be enforceable as settlement agreements in any
court having jurisdiction.

Binding Arbitration. Any Claim not resolved by mediation shall be subject
to a binding arbitration administered by Portland Arbitration in accordance
with its Rules in effect on the date of the Agreement. A demand for
arbitration shall be made in writing, delivered to the other party to the
Agreement, and filed with the person or entity administering the
arbitration. The party filing a notice of demand for arbitration must assert
in the demand all Claims then known to that party on which arbitration is
permitted to be demanded.

A demand for arbitration shall be made no earlier than concurrently with
the filing of a request for mediation, but in no event shall it be made after
the date when the institution of legal or equitable proceedings based on the
Claim would be barred by the applicable statute of limitations or statute of
repose. For statute of limitations or statute of repose purposes, receipt of a
written demand for arbitration by the person or entity administering the
arbitration shall constitute the institution of legal or equitable proceedings
based on the Claim.

The award rendered by the arbitrator or arbitrators shall be final, and
judgment may be entered upon it in accordance with applicable law in any
court having jurisdiction.

The foregoing agreement to arbitrate, and other agreements to arbitrate
with an additional person or entity duly consented to by parties to the
Agreement, shall be specifically enforceable under applicable law in any
court having jurisdiction thereof.

18. Blue Star Gas’ Certifications. The undersigned certifies under penalty of perjury

both individually and on behalf of Blue Star Gas that:

a.

The undersigned is a duly authorized representative of Blue Star Gas, has
been authorized by Blue Star Gas to make all representations, attestations,
and certifications contained in this Agreement and to execute this
Agreement on behalf of Blue Star Gas;

The undersigned is authorized to act on behalf of Blue Star Gas and that
Blue Star Gas is, to the best of the undersigned’s knowledge, not in
violation of any Oregon Tax Laws. For purposes of this certification,
“Oregon Tax Laws” includes, but is not limited to, a state tax imposed by
ORS 320.005 to 320.150 and 403-200 to 403.250, ORS Chapters 118
(Inheritance Tax), 314 (Income Tax), 316 (Personal Income Tax), 317
(Corporation Excise Tax), 318 (Corporation Income Tax), 320
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(Amusement Device and Transient Lodging Taxes), 321 (Timber and
Forestland Tax), 323 (Cigarettes and Tobacco Products Tax), and the
elderly rental assistance program under ORS 310.630 to 310.706; and any
local taxes administered by the Department of Revenue under ORS
305.620. Blue Star Gas warrants to continue to comply with the tax laws
of Oregon during the term of this Agreement. Blue Star Gas' failure to
comply with the tax laws of Oregon before Blue Star Gas executed the
Agreement or during the term of the Agreement is a default for which
Customer may terminate the Agreement and seek damages and other relief
available under the terms of the Agreement or under applicable law.

c. To the best of the undersigned’s knowledge, Blue Star Gas has not
discriminated against and will not discriminate against minority, women
or emerging small business enterprises certified under ORS 200.055 in
obtaining any required subcontracts.

d. Blue Star Gas and Blue Star Gas’ employees and agents are not included
on the list titled “Specially Designated Nationals and Blocked Persons”
maintained by the Office of Foreign Assets Control of the United States
Department of the Treasury and currently found at
http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf;

e. Blue StarGas  is/  is not a nonresident alien as defined in 26 USC
§ 7701(b)(1) (check one).

WITNESS OUR SIGNATURES, this day of July, 2021.

Blue Star Gas: Blue Star Gas — McMinnville Co.

By:

Chris Fleming, Vice President

Customer: Tillamook County Transportation District

By:

Doug Pilant, General Manager
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