WHATCOM COUNTY CONTRACT Whatcom County Contract No.
INFORMATION SHEET

Originating Department: 85 Health
Division/Program: (i.e. Dept. Division and Program) 8550 Human Services
Contract or Grant Administrator: Chris D'Onofrio
Contractor's / Agency Name: YWCA
Is this a New Contract? If not, is this an Amendment or Renewal to an Existing Contract? Yes [ | No [

Yes X | No[J

If Amendment or Renewal, (per WCC 3.08.100 (a)) Original Contract #:

Does contract require Council Approval? | Yes @ | No [0 | If No, include WCC: |

Already approved? Council Approved Date: (Exclusions see: Whatcom County Codes 3.06.010, 3.08.090 and 3.08.100)

Is this a grant agreement?

Yes [] | No If yes, grantor agency contract number(s): CFDA#:

Is this contract grant funded?

Yes [X] | No I If yes, Whatcom County grant contract number(s): 202009033

Is this contract the result of a RFP or Bid process? | Contract Cost

Yes [X] | No [0 | Ifyes, RFP and Bid number(s): 20-53 Center: 121100/ 122900
| Is this agreement excluded from E-Verify? |No X | Yes [0 | Ifno, include Attachment D Contractor Declaration form.
If YES, indicate exclusion(s) below:

[ Professional services agreement for certified/licensed professional. |

[1 Contract work is for less than $100,000. (1 Contract for Commercial off the shelf items (COTS).

(1 Contract work is for less than 120 days. 1 Work related subcontract less than $25,000.

1 Interlocal Agreement (between Governments). ] Public Works - Local Agency/Federally Funded FHWA.

Contract Amount:(sum of original contract amount and | Council approval required for; all property leases, contracts or bid awards exceeding $40,000,

any prior amendments):

and professional service contract amendments that have an increase greater than $10,000 or

$ 122,020

| 10% of contract amount, whichever is greater, except when:

This Amendment Amount;

1. Exercising an option contained in a contract previously approved by the council.

$ ]

| 2. Contract s for design, construction, r-o-w acquisition, prof. services, or other capital costs

Total Amended Amount;

approved by council in a capital budget appropriation ordinance.
Bid or award is for supplies.

§ |

3.
‘ 4. Equipmentis included in Exhibit “B” of the Budget Ordinance

5. Contract is for manufacturer’s technical support and hardware maintenance of electronic
systems and/or technical support and software maintenance from the developer of
proprietary software currently used by Whatcom County.

Summary of Scope: This contract provides funding for additional shelter beds for women aged 55 or older who are experiencing homelessness.

Term of Contract: | 15 Months | Expiration Date: | | 1213172021
Contract Routing: 1. Prepared by: | JT Date: 11/04/2020
2. Health Budget Approval: KRG Date: 11/16/2020
3. Attorney signoff: RB Date: 11/20/2020
4. AS Finance reviewed: M Caldwell Date: 11/16/2020
5. IT reviewed (if IT related): | Date:
6. Contractor approved: Date:
7. Submitted to Exec.: Date:
8. Council approved (if necessary): | Date:
9. Executive signed: Date:
10. Original to Council: Date:
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Whatcom County Contract No.

CONTRACT FOR SERVICES

Between Whatcom County and YWCA Bellingham

YWCA Bellingham, hereinafter called Contractor and Whatcom County, hereinafter referred to as County, agree and contract
as set forth in this Agreement, including:

General Conditions, pp._3  to_14

Exhibit A (Scope of Work), pp. _15  to 16 ,

Exhibit B (Compensation), p. _ 17,

Exhibit C (Insurance), p. 18,

Exhibit D (Special Terms and Conditions of Commerce Grants).
Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the 1st day of October, 2020, and shall, unless terminated or renewed as
elsewhere provided in the Agreement, terminate on the 30t day of December, 2021.

The general purpose or objective of this Agreement is to provide funding for additional shelter beds for women aged 55 or
older, as more fully and definitively described in Exhibit A hereto. The language of Exhibit A controls in case of any conflict
between it and that provided here.

The maximum consideration for the initial term of this agreement or for any renewal term shall not exceed $122,020. The
Contract Number, set forth above, shall be included on all billings or correspondence in connection therewith.

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11.1,
21.1,30.1, 31.2, 32.1, 34.2, and 34.3, if included, are totally and fully part of this contract and have been mutually negotiated by
the parties.

Each person signing this Contract represents and warrants that he or she is duly authorized and has legal capacity to execute
and deliver this Contract.

IN WITNESS WHEREOF, the parties have executed this Agreement this __ day of , 2020.

CONTRACTOR:

YWCA Bellingham
1026 N Forest Street
Bellingham, WA 98225

Each signatory below to this Contract warrants that he/she is the authorized agent of the respective party; and that he/she has
the authority to enter into the contract and to bind the party thereto.

Karen Burke, Interim Executive Director
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WHATCOM COUNTY:
Recommended for Approval:

Anne Deacon, Human Services Manager Date
Erika Lautenbach, Director Date
Approved as to form:

Royce Buckingham, Prosecuting Attorney Date
Approved:

Accepted for Whatcom County:

By:
Satpal Singh Sidhu, Whatcom County Executive

CONTRACTOR INFORMATION:

YWCA Bellingham

1026 N Forest Street
Bellingham, WA 98225
(360) 734-4820
ed@ywcabellingham.org
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GENERAL CONDITIONS

Series 00-09: Provisions Related to Scope and Nature of Services

0.1 Scope of Services:
The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified

as Exhibit "A", during the agreement period. No material, labor, or facilities will be furnished by the County, unless
otherwise provided for in the Agreement.

Series 10-19: Provisions Related to Term and Termination

101 Term:
Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor
and are not compensable under this contract unless both parties hereto agree to such provision in writing. The term of
this Agreement may be extended by mutual agreement of the parties; provided, however, that the Agreement is in
writing and signed by both parties.

10.2  Extension:
The duration of this Agreement may be extended by mutual written consent of the parties, for a period of up to one year,
and for a total of no longer than three years.

111 Termination for Default:

If the Contractor defaults by failing to perform any of the obligations of the contract or becomes insolvent or is declared
bankrupt or commits any act of bankruptcy or insolvency or makes an assignment for the benefit of creditors, the County
may, by depositing written notice to the Contractor in the U.S. mail, first class postage prepaid, terminate the contract,
and at the County’s option, obtain performance of the work elsewhere. Termination shall be effective upon Contractor's
receipt of the written notice, or within three (3) days of the mailing of the notice, whichever occurs first. If the contract is
terminated for default, the Contractor shall not be entitled to receive any further payments under the contract until all
work called for has been fully performed. Any extra cost or damage to the County resulting from such default(s) shall be
deducted from any money due or coming due to the Contractor. The Contractor shall bear any extra expenses incurred
by the County in completing the work, including all increased costs for completing the work, and all damage sustained,
or which may be sustained by the County by reason of such default.

11.2  Termination for Reduction in Funding:

In the event that funding from State, Federal or other sources is withdrawn, reduced, or limited in any way after the
effective date of this Agreement, and prior to its normal completion, the County may summarily terminate this Agreement
as to the funds withdrawn, reduced, or limited, notwithstanding any other termination provisions of this Agreement. If the
level of funding withdrawn, reduced or limited is so great that the County deems that the continuation of the programs
covered by this Agreement is no longer in the best interest of the County, the County may summarily terminate this
Agreement in whole, notwithstanding any other termination provisions of this Agreement. Termination under this section
shall be effective upon receipt of written notice as specified herein, or within three days of the mailing of the notice,
whichever occurs first.
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1.3

Termination for Public Convenience:

The County may terminate the Agreement in whole or in part whenever the County determines, in its sole discretion, that
such termination is in the interests of the County. Whenever the Agreement is terminated in accordance with this
paragraph, the Contractor shall be entitled to payment for actual work performed at unit contract prices for completed
items of work. An equitable adjustment in the contract price for partially completed items of work will be made, but such
adjustment shall not include provision for loss of anticipated profit on deleted or uncompleted work. Termination of this
Agreement by the County at any time during the term, whether for default or convenience, shall not constitute breach of
contract by the County.

Series 20-29: Provisions Related to Consideration and Payments

20.1

21.1

221

Accounting and Payment for Contractor Services:

Payment to the Contractor for services rendered under this Agreement shall be as set forth in Exhibit "B." Where Exhibit
"B" requires payments by the County, payment shall be based upon written claims supported, unless otherwise provided
in Exhibit "B," by documentation of units of work actually performed and amounts earned, including, where appropriate,
the actual number of days worked each month, total number of hours for the month, and the total dollar payment
requested, so as to comply with municipal auditing requirements.

Unless specifically stated in Exhibit "B" or approved in writing in advance by the official executing this Agreement for the
County or his designee (hereinafter referred to as the "Administrative Officer") the County will not reimburse the
Contractor for any costs or expenses incurred by the Contractor in the performance of this contract. Where required, the
County shall, upon receipt of appropriate documentation, compensate the Contractor, no more often than monthly, in
accordance with the County’s customary procedures, pursuant to the fee schedule set forth in Exhibit "B."

Taxes:

The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where
required by State or Federal law, the Contractor authorizes the County to withhold for any taxes other than income taxes
(i.e., Medicare). All compensation received by the Contractor will be reported to the Internal Revenue Service at the end
of the calendar year in accordance with the applicable IRS regulations. It is the responsibility of the Contractor to make
the necessary estimated tax payments throughout the year, if any, and the Contractor is solely liable for any tax
obligation arising from the Contractor's performance of this Agreement. The Contractor hereby agrees to indemnify the
County against any demand to pay taxes arising from the Contractor's failure to pay taxes on compensation earned
pursuant to this Agreement.

The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The
Contractor must pay all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the
Contractor's gross or net income, or personal property to which the County does not hold title. The County is exempt
from Federal Excise Tax.

Withholding Payment:

In the event the County’s Administrative Officer determines that the Contractor has failed to perform any obligation under
this Agreement within the times set forth in this Agreement, then the County may withhold from amounts otherwise due
and payable to Contractor the amount determined by the County as necessary to cure the default, until the
Administrative Officer determines that such failure to perform has been cured. Withholding under this clause shall not be
deemed a breach entitling Contractor to termination or damages, provided that the County promptly gives notice in
writing to the Contractor of the nature of the default or failure to perform, and in no case more than 10 days after it
determines to withhold amounts otherwise due. A determination of the Administrative Officer set forth in a notice to the
Contractor of the action required and/or the amount required to cure any alleged failure to perform shall be deemed
conclusive, except to the extent that the Contractor acts within the times and in strict accord with the provisions of the
Disputes clause of this Agreement. The County may act in accordance with any determination of the Administrative
Officer which has become conclusive under this clause, without prejudice to any other remedy under the Agreement, to
take all or any of the following actions: (1) cure any failure or default, (2) to pay any amount so required to be paid and to
charge the same to the account of the Contractor, (3) to set off any amount so paid or incurred from amounts due or to
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231

become due the Contractor. In the event the Contractor obtains relief upon a claim under the Disputes clause, no
penalty or damages shall accrue to Contractor by reason of good faith withholding by the County under this clause.

Labor Standards:

The Contractor agrees to comply with all applicable state and federal requirements, including but not limited to those
pertaining to payment of wages and working conditions, in accordance with RCW 39.12.040, the Prevailing Wage Act;
the Americans with Disabilities Act of 1990; the Davis-Bacon Act; and the Contract Work Hours and Safety Standards
Act providing for weekly payment of prevailing wages, minimum overtime pay, and providing that no laborer or mechanic
shall be required to work in surroundings or under conditions which are unsanitary, hazardous, or dangerous to health
and safety as determined by regulations promulgated by the Federal Secretary of Labor and the State of Washington.

Series 30-39: Provisions Related to Administration of Agreement

30.1

30.2

30.3

31.1

Independent Contractor:
The Contractor's services shall be furnished by the Contractor as an independent contractor, and nothing herein
contained shall be construed to create a relationship of employer-employee or master-servant, but all payments made
hereunder and all services performed shall be made and performed pursuant to this Agreement by the Contractor as an
independent contractor.

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit "B" and the
Contractor is not entitled to any benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical,
dental, or other insurance benefits, or any other rights or privileges afforded to employees of the County. The Contractor
represents that he/she/it maintains a separate place of business, serves clients other than the County, will report all
income and expense accrued under this contract to the Internal Revenue Service, and has a tax account with the State
of Washington Department of Revenue for payment of all sales and use and Business and Occupation taxes collected
by the State of Washington.

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or
expense, including, but not limited to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of
claims or demands because of breach of the provisions of this paragraph

Assignment and Subcontracting:

The performance of all activities contemplated by this agreement shall be accomplished by the Contractor. No portion of
this contract may be assigned or subcontracted to any other individual, firm or entity without the express and prior written
approval of the County.

No Guarantee of Employment:

The performance of all or part of this contract by the Contractor shall not operate to vest any employment rights
whatsoever and shall not be deemed to guarantee any employment of the Contractor or any employee of the Contractor
or any subcontractor or any employee of any subcontractor by the County at the present time or in the future.

Ownership of Items Produced and Public Records Act:

All writings, programs, data, public records or other materials prepared by the Contractor and/or its consultants or
subcontractors, in connection with performance of this Agreement, shall be the sole and absolute property of the County.
If the Contractor creates any copyrightable materials or invents any patentable property, the Contractor may copyright or
patent the same, but the County retains a royalty-free, nonexclusive and irrevocable license to reproduce, publish,
recover, or otherwise use the materials or property and to authorize other governments to use the same for state or local
governmental purposes. Contractor further agrees to make research, notes, and other work products produced in the
performance of this Agreement available to the County upon request.

Ownership. Any and all data, writings, programs, public records, reports, analyses, documents, photographs,
pamphlets, plans, specifications, surveys, fims or any other materials created, prepared, produced, constructed,
assembled, made, performed or otherwise produced by the Contractor or the Contractor's subcontractors or
consultants for delivery to the County under this Contract shall be the sole and absolute property of the County. Such
property shall constitute “work made for hire” as defined by the U.S. Copyright Act of 1976, 17 U.S.C. § 101, and the
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ownership of the copyright and any other intellectual property rights in such property shall vest in the County at the
time of its creation. Ownership of the intellectual property includes the right to copyright, patent, and register, and the
ability to transfer these rights. Material which the Contractor uses to perform this Contract but is not created, prepared,
constructed, assembled, made, performed or otherwise produced for or paid for by the County is owned by the
Contractor and is not “work made for hire” within the terms of this Agreement.

Public Records Act. This Contract and all records associated with this Contract shall be available for inspection and
copying by the public where required by the Public Records Act, Chapter 42.56 RCW (the “Act’). To the extent that
public records then in the custody of the Contractor are needed for the County to respond to a request under the Act,
as determined by the County, the Contractor agrees to make them promptly available to the County at no cost to the
County. If the Contractor considers any portion of any record provided to the County under this Agreement, whether
in electronic or hard copy form, to be protected from disclosure under law, the Contractor shall clearly identify any
specific information that it claims to be confidential or proprietary. If the County receives a request under the Act to
inspect or copy the information so identified by the Contractor and the County determines that release of the
information is required by the Act or otherwise appropriate, the County’s sole obligations shall be to notify the
Contractor (a) of the request and (b) of the date that such information will be released to the requester unless the
Contractor obtains a court order to enjoin that disclosure pursuant to RCW 42.56.540. If the Contractor fails to timely
obtain a court order enjoining disclosure, the County will release the requested information on the date specified.

The County has, and by this section assumes, no obligation on behalf of the Contractor to claim any exemption from
disclosure under the Act. The County shall not be liable to the Contractor for releasing records not clearly identified by
the Contractor as confidential or proprietary. The County shall not be liable to the Contractor for any records that the
County releases in compliance with this section or in compliance with an order of a court of competent jurisdiction.

The Contractor shall be liable to the requester for any and all fees, costs, penalties or damages imposed or alleged as a
result of the Contractor’s failure to provide adequate or timely records.

This provision and the obligations it establishes shall remain in effect after the expiration of this contract.

31.2  Patent/Copyright Infringement:
Contractor will defend and indemnify the County from any claimed action, cause or demand brought against the County,
to the extent such action is based on the claim that information supplied by the Contractor infringes any patent or
copyright. The Contractor will pay those costs and damages attributable to any such claims that are finally awarded
against the County in any action. Such defense and payments are conditioned upon the following:
A. The Contractor shall be notified promptly in writing by the County of any notice of such claim.
B. Contractor shall have the right, hereunder, at its option and expense, to obtain for the County the right to continue
using the information, in the event such claim of infringement, is made, provided no reduction in performance or loss
results to the County.

32.1  Confidentiality:
The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information
provided by the County or acquired by the Contractor in performance of this Agreement, except upon the prior written
consent of the County or an order entered by a court after having acquired jurisdiction over the County. Contractor shall
immediately give to the County notice of any judicial proceeding seeking disclosure of such information. Contractor shall
indemnify and hold harmless the County, its officials, agents or employees from all loss or expense, including, but not
limited to, settlements, judgments, setoffs, attorneys' fees and costs resulting from Contractor's breach of this provision.

33.1  Right to Review:
This contract is subject to review by any Federal, State or County auditor. The County or its designee shall have the
right to review and monitor the financial and service components of this program by whatever means are deemed
expedient by the Administrative Officer or by the County Auditor's Office. Such review may occur with or without notice
and may include, but is not limited to, on-site inspection by County agents or employees, inspection of all records or
other materials which the County deems pertinent to the Agreement and its performance, and any and all
communications with or evaluations by service recipients under this Agreement. The Contractor shall preserve and
maintain all financial records and records relating to the performance of work under this Agreement for three (3) years
after contract termination, and shall make them available for such review, within Whatcom County, State of Washington,
upon request. Contractor also agrees to notify the Administrative Officer in advance of any inspections, audits, or
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program review by any individual, agency, or governmental unit whose purpose is to review the services provided within
the terms of this Agreement. If no advance notice is given to the Contractor, then the Contractor agrees to notify the
Administrative Officer as soon as it is practical.

341 Insurance:

The Contractor shall, at its own expense, obtain and continuously maintain the following insurance coverage for the
duration of this contract, which shall include insurance against claims for injuries to persons or damage to property
which may arise from or in connection with the performance of the work hereunder by the Contractor, its agents,
representatives, subcontractors or employees. All insurers providing such insurance shall have an A.M. Best Rating of
not less that A- (or otherwise be acceptable to the County) and be licensed to do business in the State of Washington
and admitted by the Washington State Insurance Commissioner. Coverage limits shall be the minimum limits identified
in this Contract or the coverage limits provided or available under the policies maintained by the Contractor without
regard to this Contract, whichever are greater.

1. Commercial General Liability

Property Damage $500,000.00, per occurrence
General Liability & bodily injury $1,000,000.00, per occurrence
Annual Aggregate $2,000,000.00

At least as broad as ISO form CG 00 01 or the equivalent, which coverage shall include personal injury, bodily injury
and property damage for Premises Operations, Products and Completed Operations, Personal/Advertising Injury,
Contractual Liability, Independent Contractor Liability, medical payments and Stop Gap/Employer’s Liability. Coverage
shall not exclude or contain sub-limits less than the minimum limits required, unless approved in writing by the County.

2. Business Automobile Liability

$1,000,000.00 Minimum, per occurrence
$2,000,000.00 Minimum, Annual Aggregate

Contractor shall provide auto liability coverage for owned, non-owned and hired autos using ISO Business Auto
Coverage form CA 00 01 or the exact equivalent with a limit of no less than $1,000,000 per accident. If Contractor
owns no vehicles this requirement may be met through a non-owned auto Endorsement to the CGL policy.

3. Professional Liability - $1,000,000 per occurrence:

Obtain professional liability insurance covering the negligent acts, errors, or omissions of the professional in
connection with the performance of services to the County. If any insurance policy or the professional liability
insurance is written on a claims made form, its retroactive date, and that of all subsequent renewals, shall be no
later than the effective date of this contract. The policy shall state that coverage is claims made, and state the
retroactive date. Claims-made form coverage shall be maintained by the Contractor for a minimum of 36 months
following the Completion Date or earlier termination of this Contract, and the Contractor shall annually provide the
Contracting Agency with proof of renewal. If renewal of the claims made form of coverage becomes unavailable,
economically prohibitive, the Contractor shall purchase an extended reporting period (“tail”) or execute another
form of guarantee acceptable to the Contracting Agency to assure financial responsibility for liability for services
performed.

4. Additional Insurance Requirements and Provisions

a. Allinsurance policies shall provide coverage on an occurrence basis.

b. Additional Insureds. Whatcom County, its departments, elected and appointed officials, employees, agents
and volunteers shall be included as additional insureds on Contractor's and Contractor's subcontractors’
insurance policies by way of endorsement for the full available limits of insurance required in this contract or
maintained by the Contractor and subcontractor, whichever is greater.

c. Primary and Non-contributory Insurance. Contractor shall provide primary insurance coverage and the
County’s insurance shall be non-contributory. Any insurance, self-insured retention, deductible, risk retention
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or insurance pooling maintained or participated in by the County shall be excess and non- contributory to
Contractor’s insurance.

Waiver of Subrogation. The insurance policy shall provide a waiver of subrogation with respect to each
insurance policy maintained under this Contract. When required by an insurer, or if a policy condition does
not permit Contractor to enter into a pre-loss agreement to waive subrogation without an endorsement, then
Contractor agrees to notify the insurer and obtain such endorsement. This requirement shall not apply to any
policy which includes a condition expressly prohibiting waiver of subrogation by the insured or which voids
coverage should the Contractor enter into such a waiver of subrogation on a pre-loss basis.

Review of and Revision of Policy Provisions. Upon request, the Contractor shall provide a full and complete
certified copy of all requested insurance policies to the County. The County reserves the right, but not the
obligation, to revise any insurance requirement, including but not limited to limits, coverages and
endorsements, or to reject any insurance policies which fail to meet the requirements of this Contract.
Additionally, the County reserves the right, but not the obligation, to review and reject any proposed insurer
providing coverage based upon the insurer’s financial condition or licensing status in Washington.

Verification of Coverage/Certificates and Endorsements. The Contractor shall furnish the County with a
certificate of insurance and endorsements required by this contract. The certificates and endorsements for
each policy shall be signed by a person authorized by the insurer to bind coverage on its behalf. The
certificate and endorsements for each insurance policy are to be on forms approved by the County prior to
commencement of activities associated with the contract. The certificate and endorsements, and renewals
thereof, shall be attached hereto as Exhibit "C". If Exhibit C is not attached, the Contractor must submit the
certificate and endorsements required in this contract to the County prior to the commencement of any work
on the contracted project. A certificate alone is insufficient proof of the required insurance; endorsements
must be included with the certificate. The certificate of insurance must reflect the insurance required in this
contract, including appropriate limits, insurance coverage dates, per occurrence, and in the description of
operations, include the County project, Whatcom County, its departments, officials, employees, agents and
volunteers as additional insureds, primary, non-contributory, and waiver of subrogation.

The County must be notified immediately in writing of any cancellation of the policy, exhaustion of aggregate
limits, notice of intent not to renew insurance coverage, expiration of policy or change in insurer carrier.
Contractor shall always provide the County with a current copy of the certificate and endorsements
throughout the duration of the contract.

No Limitation on Liability. The insurance maintained under this Contract shall not in any manner limit the
liability or qualify the liabilities or obligations of the Contractor to the coverage provided by such insurance, or
otherwise limit the County’s recourse to any remedy available at law or equity.

Payment Conditioned on Insurance and Failure to Maintain Insurance. Compensation and/or payments due
to the Contractor under this Contract are expressly conditioned upon the Contractor's compliance with all
insurance requirements. Failure on the part of the Contractor to maintain the insurance as required shall
constitute a material breach of contract. Payment to the Contractor may be suspended in the event of non-
compliance, upon which the County may, after giving five business days’ notice to the Contractor to correct
the breach, immediately terminate the contract or, at its discretion, procure or renew such insurance and pay
any and all premiums in connection therewith, with any sums so expended to be repaid to the County on
demand or offset against funds due the Contractor. Upon receipt of evidence of Contractor’'s compliance,
payments not otherwise subject to withholding or set-off will be released to the Contractor.

Workers’ Compensation. The Contractor shall maintain Workers’ Compensation coverage as required under
the Washington State Industrial Insurance Act, RCW Title 51, for all Contractors’ employees, agents and
volunteers eligible for such coverage under the Industrial Insurance Act.

Failure of the Contractor to take out and/or maintain required insurance shall not relieve the Contractor or
subcontractors from any liability under the contract, nor shall the insurance requirements be construed to
conflict with or otherwise limit the obligations concerning indemnification. The County does not waive any

HL_100120_YWCA_ShelterGrant.docx Page 8

V. 2020-4 (DocuSign)



insurance requirements even in the event the certificate or endorsements provided by the Contractor were
insufficient or inadequate proof of coverage but not objected to by the County. The County's failure to
confirm adequate proof of insurance requirements does not constitute a waiver of the Contractor’s insurance
requirements under this Contract.

[ Availability of Contractor Limits. If the Contractor maintains higher insurance limits than the minimums
shown above, the County shall be insured for the full available limits, including Excess or Umbrella liability
maintained by the Contractor, irrespective of whether such limits maintained by the Contractor are greater
than those required by this contract or whether any certificate furnished to the County evidences limits of
liability lower than those maintained by the Contractor.

m. Insurance for Subcontractors. If the Contractor subcontracts (if permitted in the contract) any portion of this
Contract, the Contractor shall include all subcontractors as insureds under its policies or shall require
separate certificates of insurance and policy endorsements from each subcontractor. Insurance coverages
by subcontractors must comply with the insurance requirements of the Contractor in this contract and shall
be subject to all of the requirements stated herein, including naming the County as additional insured.

n. The Contractor agrees Contractor’s insurance obligation shall survive the completion or termination of this
Contract for a minimum period of three years.

34.3 Defense & Indemnity Agreement:

To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and hold the County and its
departments, elected and appointed officials, employees, agents and volunteers, harmless from and against any and all
claims, damages, losses and expenses, including but not limited to court costs, attorney's fees, and alternative dispute
resolution costs, for any personal injury, for any bodily injury, sickness, disease, or death and for any damage to or
destruction of any property (including the loss of use resulting therefrom) which: 1) are caused in whole or in part by any
error, act or omission, negligent or otherwise, of the Contractor, its employees, agents or volunteers or Contractor's
subcontractors and their employees, agents or volunteers; or 2) directly or indirectly arise out of or occur in connection
with performance of this Contract or 3) are based upon the Contractor’s or its subcontractors’ use of, presence upon, or
proximity to the property of the County. This indemnification obligation of the Contractor shall not apply in the limited
circumstance where the claim, damage, loss, or expense is caused by the sole negligence of the County.

Should a court of competent jurisdiction determine that this contract is subject to RCW 4.24.115, then in the event of
concurrent negligence of the Contractor, its subcontractors, employees or agents, and the County, its employees or
agents, this indemnification obligation of the Contractor shall be valid and enforceable only to the extent of the
negligence of the Contractor, its subcontractors, employees, and agents. This indemnification obligation of the
Contractor shall not be limited in any way by the Washington State Industrial Insurance Act, RCW Title 51, or by
application of any other workmen's compensation act, disability benefit act or other employee benefit act, and the
Contractor hereby expressly waives any immunity afforded by such acts.

It is further provided that no liability shall attach to the County by reason of entering into this contract, except as
expressly provided herein. The parties specifically agree that this Contract is for the benefit of the parties only and this
Contract shall create no rights in any third party. The County reserves the right, but not the obligation, to participate in
the defense of any claim, damages, losses, or expenses, and such participation shall not constitute a waiver of
Contractor’s indemnity obligations under this Agreement.

In the event the Contractor enters into subcontracts to the extent allowed under this Contract, the Contractor’s
subcontractors shall indemnify the County on a basis equal to or exceeding Contractor’s indemnity obligations to the
County. The Contractor shall pay all attorney’s fees and expenses incurred by the County in establishing and enforcing
the County’s rights under this indemnification provision, whether or not suit was instituted.
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35.1

35.2

36.1

36.2

371

The Contractor agrees all Contractors’ indemnity obligations shall survive the completion, expiration or termination of
this Agreement. The foregoing indemnification obligations of the Contractor are a material inducement to County to
enter into this Agreement and are reflected in the Contractor’s compensation.

By signing this contract, the Contractor acknowledges that it has freely negotiated and agreed to the indemnification
requirements to defend, indemnify and hold harmless the County from all claims and suits including those brought
against the County by the Contractor's own employees, arising from this contract.

Non-Discrimination in Employment:

The County’s policy is to provide equal opportunity in all terms, conditions and privileges of employment for all qualified
applicants and employees without regard to race, color, creed, religion, national origin, sex, sexual orientation, age,
marital status, disability, or veteran status. The Contractor shall comply with all laws prohibiting discrimination against
any employee or applicant for employment on the grounds of race, color, creed, religion, national origin, sex, sexual
orientation, age, marital status, disability, or veteran status, except where such constitutes a bona fide occupational
qualification.

Furthermore, in those cases in which the Contractor is governed by such laws, the Contractor shall take affirmative
action to insure that applicants are employed, and treated during employment, without regard to their race, color, creed,
religion, national origin, sex, age, marital status, sexual orientation, disability, or veteran status, except where such
constitutes a bona fide occupational qualification. Such action shall include, but not be limited to: advertising, hiring,
promotions, layoffs or terminations, rate of pay or other forms of compensation benefits, selection for training including
apprenticeship, and participation in recreational and educational activities. In all solicitations or advertisements for
employees placed by them or on their behalf, the Contractor shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national origin.

The foregoing provisions shall also be binding upon any subcontractor, provided that the foregoing provision shall not
apply to contracts or subcontractors for standard commercial supplies or raw materials, or to sole proprietorships with no
employees.

Non-Discrimination in Client Services:

The Contractor shall not discriminate on the grounds of race, color, creed, religion, national origin, sex, age, marital
status, sexual orientation, disability, or veteran status; or deny an individual or business any service or benefits under
this Agreement; or subject an individual or business to segregation or separate treatment in any manner related to
his/herlits receipt any service or services or other benefits provided under this Agreement; or deny an individual or
business an opportunity to participate in any program provided by this Agreement.

Waiver of Noncompetition:

Contractor irrevocably waives any existing rights which it may have, by contract or otherwise, to require another person
or corporation to refrain from submitting a proposal to or performing work or providing supplies to the County, and
contractor further promises that it will not in the future, directly or indirectly, induce or solicit any person or corporation to
refrain from submitting a bid or proposal to or from performing work or providing supplies to the County.

Conflict of Interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees
involved in the performance of this Agreement shall have or develop an interest in the subject matter of this Agreement
that is potentially in conflict with the County’s interest, then Contractor shall immediately notify the County of the same.
The notification of the County shall be made with sufficient specificity to enable the County to make an informed
judgment as to whether or not the County’s interest may be compromised in any manner by the existence of the conflict,
actual or potential. Thereafter, the County may require the Contractor to take reasonable steps to remove the conflict of
interest. The County may also terminate this contract according to the provisions herein for termination.

Administration of Contract:

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of
Washington, and political subdivisions of the State of Washington. The Contractor also agrees to comply with applicable
federal, state, county or municipal standards for licensing, certification and operation of facilities and programs, and
accreditation and licensing of individuals.
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The County hereby appoints, and the Contractor hereby accepts, the Whatcom County Executive, and his or her
designee, as the County’s representative, hereinafter referred to as the Administrative Officer, for the purposes of
administering the provisions of this Agreement, including the County’s right to receive and act on all reports and
documents, and any auditing performed by the County related to this Agreement. The Administrative Officer for
purposes of this agreement is:

Ann Beck, Human Services Supervisor

37.2  Notice:
Any notices or communications required or permitted to be given by this Contract must be (i) given in writing and (ii)
personally delivered or mailed, by prepaid, certified mail or overnight courier, or transmitted by electronic mail
transmission (including PDF), to the party to whom such notice or communication is directed, to the mailing address or
regularly-monitored electronic mail address of such party as follows:

To: Whatcom County

Attn: Chris D’Onofrio, Program Specialist
509 Girard Street

Bellingham, WA 98225

360-778-6049
CDonofri@co.whatcom.wa.us

To: YWCA Bellingham
1026 N Forest Street
Bellingham, WA 98225
Attn: Karen Burke

(360) 734-4820
ed@ywcabellingham.org

Any such notice or communication shall be deemed to have been given on (i) the day such notice or communication is
personally delivered, (ii) three (3) days after such notice or communication is mailed by  prepaid certified or registered
mail, (iii) one (1) working day after such notice or communication is sent by overnight courier, or (iv) the day such
notice or communication is sent electronically, provided that the sender has received a confirmation of such electronic
transmission. A party may, for purposes of this Agreement, change his, her or its address, email address or the person
to whom a notice or other communication is marked to the attention of, by giving notice of such change to the other
party pursuant to this Section.

37.3 If agreed by the parties, this Contract may be executed by Email transmission and PDF signature and Email
transmission and PDF signature shall constitute an original for all purposes.

38.1  Certification of Public Works Contractor's Status under State Law:
If applicable, Contractor certifies that it has fully met the responsibility criteria required of public works contractors under
RCW 39.04.350 (1), which include: (a) having a certificate of registration in compliance with RCW 18.27; (b) having a
current state unified business identifier number; (c) if applicable, having industrial insurance coverage for its employees
working in Washington as required in Title 51 RCW, an employment security department number as required in Title 50
RCW, and a state excise tax registration number as required in Title 82 RCW; and (d) not being disqualified from bidding
on any public works contract under RCW 39.06.010 or 39.12.065 (3).

38.2  Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
If applicable, the Contractor further certifies, by executing this contract, that neither it nor its principles is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction by any Federal department or Agency.

The Contractor also agrees that it shall not knowingly enter into any lower tier covered transactions (a transaction
between the Contractor and any other person) with a person who is proposed for debarment, debarred, suspended,
declared ineligible, or voluntarily excluded from participation in this covered transaction, and the Contractor agrees to
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38.3

include this clause titled "Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion -
Lower Tier Covered Transaction" without modification, in all lower tier covered transactions and in all solicitations for
lower tier transactions.

The "Excluded Parties List System in the System for Award Management (SAM) website is available to research this
information at WWW.SAM.GOV. Contractor shall immediately notify Whatcom County if, during the term of this
Contract, Contractor becomes debarred.

E-Verify:

The E-Verify contractor program for Whatcom County applies to contracts of $100,000 or more and sub contracts for
$25,000 or more if the primary contract is for $100,000 or more. If applicable, Contractor represents and warrants that it
will, for at least the duration of this contract, register and participate in the status verification system for all newly hired
employees. The term “employee” as used herein means any person that is hired to perform work for Whatcom County.
As used herein, “status verification system” means the lllegal Immigration Reform and Immigration Responsibility Act of
1996 that is operated by the United States Department of Homeland Security, also known as the E-Verify Program, or
any other successor electronic verification system replacing the E-Verify Program. Contractor/Seller agrees to maintain
records of such compliance and, upon request of the County, to provide a copy of each such verification to the County.
Contractor/Seller further represents and warrants that any person assigned to perform services hereunder meets the
employment eligibility requirements of all immigration laws of the State of Washington. Contractor/Seller understands
and agrees that any breach of these warranties may subject Contractor/Seller to the following: (a) termination of this
Agreement and ineligibility for any Whatcom County contract for up to three (3) years, with notice of such
cancellation/termination being made public. In the event of such termination/cancellation, Contractor/Seller would also
be liable for any additional costs incurred by the County due to contract cancellation or loss of license or permit.”
Contractor will review and enroll in the E-Verify program through this website: www.uscis.gov

Series 40-49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40.1

40.2

411

41.2

42.1

Modifications:
Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon
either party, shall be in writing and signed by both of the parties.

Contractor Commitments, Warranties and Representations:

Any written commitment received from the Contractor concerning this Agreement shall be binding upon the Contractor,
unless otherwise specifically provided herein with reference to this paragraph. Failure of the Contractor to fulfill such a
commitment shall render the Contractor liable for damages to the County. A commitment includes, but is not limited to,
any representation made prior to execution of this Agreement, whether or not incorporated elsewhere herein by
reference, as to performance of services or equipment, prices or options for future acquisition to remain in effect for a
fixed period, or warranties.

Severability:
If any term or condition of this contract or the application thereof to any person(s) or circumstances is held invalid, such

invalidity shall not affect other terms, conditions or applications which can be given effect without the invalid term,
condition or application. To this end, the terms and conditions of this contract are declared severable.

Waiver:

Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior or subsequent breach. No
term or condition of this contract shall be held to be waived, modified or deleted except by an instrument, in writing,
signed by the parties hereto. The failure of the County to insist upon strict performance of any of the covenants and
agreements of this Agreement, or to exercise any option herein conferred in any one or more instances, shall not be
construed to be a waiver or relinquishment of any such, or any other covenants or agreements, but the same shall be
and remain in full force and effect.

Disputes:

General:
Differences between the Contractor and the County, arising under and by virtue of the Contract Documents, shall be
brought to the attention of the County at the earliest possible time in order that such matters may be settled or other
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43.1

441

appropriate action promptly taken. Except for such objections as are made of record in the manner hereinafter specified
and within the time limits stated, the records, orders, rulings, instructions, and decisions of the Administrative Officer
shall be final and conclusive.

Notice of Potential Claims:

The Contractor shall not be entitled to additional compensation which otherwise may be payable, or to extension of time
for (1) any act or failure to act by the Administrative Officer or the County, or (2) the happening of any event or
occurrence, unless the Contractor has given the County a written Notice of Potential Claim within ten (10) days of the
commencement of the act, failure, or event giving rise to the claim, and before final payment by the County. The written
Notice of Potential Claim shall set forth the reasons for which the Contractor believes additional compensation or
extension of time is due, the nature of the cost involved, and insofar as possible, the amount of the potential claim.
Contractor shall keep full and complete daily records of the work performed, labor and material used, and all costs and
additional time claimed to be additional.

Detailed Claim:

The Contractor shall not be entitled to claim any such additional compensation, or extension of time, unless within thirty
(30) days of the accomplishment of the portion of the work from which the claim arose, and before final payment by the
County, the Contractor has given the County a detailed written statement of each element of cost or other compensation
requested and of all elements of additional time required, and copies of any supporting documents evidencing the
amount or the extension of time claimed to be due.

Arbitration:

Other than claims for injunctive relief, temporary restraining order, or other provisional remedy to preserve the status
quo or prevent irreparable harm, brought by a party hereto (which may be brought either in court or pursuant to this
arbitration provision), and consistent with the provisions hereinabove, any claim, dispute or controversy between the
parties under, arising out of, or related to this Contract or otherwise, including issues of specific performance, shall be
determined by arbitration in Bellingham, Washington, under the applicable American Arbitration Association (AAA) rules
in effect on the date hereof, as modified by this Agreement. There shall be one arbitrator selected by the parties within
ten (10) days of the arbitration demand, or if not, by the AAA or any other group having similar credentials. Any issue
about whether a claim is covered by this Contract shall be determined by the arbitrator. The arbitrator shall apply
substantive law and may award injunctive relief, equitable relief (including specific performance), or any other remedy
available from a judge but shall not have the power to award punitive damages. Each Party shall pay all their own costs,
attorney fees and expenses of arbitration and the parties shall share equally in the Arbitrator's fees and costs. The
decision of the arbitrator shall be final and binding and an order confirming the award or judgment upon the award may
be entered in any court having jurisdiction. The parties agree that the decision of the arbitrator shall be the sole and
exclusive remedy between them regarding any dispute presented or pled before the arbitrator. At the request of either
party made not later than forty-five (45) days after the arbitration demand, the parties agree to submit the dispute to
nonbinding mediation, which shall not delay the arbitration hearing date; provided, that either party may decline to
mediate and proceed with arbitration.

Any arbitration proceeding commenced to enforce or interpret this Contract shall be brought within six years after the
initial occurrence giving rise to the claim, dispute, or issue for which arbitration is commenced, regardless of the date of
discovery or whether the claim, dispute, or issue was continuing in nature. Claims, disputes, or issues arising more than
six years prior to a written request or demand for arbitration issued under this Contract are not subject to arbitration.

. The parties may agree in writing signed by both parties that a claim or dispute may be brought in Whatcom County

Superior Court rather than mediation or arbitration.

Unless otherwise specified herein, this Contract shall be governed by the laws of Whatcom County and the State of
Washington.

Venue and Choice of Law:

In the event that any litigation should arise concerning the construction or interpretation of any of the terms of this
Agreement, the venue of such action of litigation shall be in the courts of the State of Washington in and for the County
of Whatcom. This Agreement shall be governed by the laws of the State of Washington.
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The provisions of paragraphs 11.1, 11.2, 11.3, 21.1, 22.1, 30.1, 31.1, 31.2, 32.1, 33.1, 34.2, 34.3, 36.1, 40.2, 41.2, 42.1,
and 43.1, if utilized, shall survive, notwithstanding the termination or invalidity of this Agreement for any reason.

451  Entire Agreement:
This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the
entire Agreement between the parties and supersedes any prior oral statements, discussions or understandings
between the parties.
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EXHIBIT "A"
(SCOPE OF WORK)

Background

The 2020 Point In Time annual census of individuals experiencing homelessness in Whatcom County
revealed that at least 707 people were homeless in January of 2020. Of these individuals, 218 reported
that they were experiencing unsheltered homelessness — sleeping in tents, cars, on the streets, in
abandoned buildings, or other places not meant for human habitation. Creating new interim shelter
beds for individuals experiencing homelessness is one of the seven key strategies of the Strategic Plan
to End Homelessness in Whatcom County and will provide alternatives to unhealthy and unsafe
sleeping locations.

This contract funds five new shelter beds and supportive services for women in Whatcom County who
are at least 55 years old and are experiencing homelessness. Older adults, aged 55 or older, now
account for 29% of all unaccompanied individuals experiencing homelessness in Whatcom County.
The provision of new shelter beds at the Bellingham YWCA will increase opportunities for homeless
women to find respite while benefiting from the services and support of the YWCA staff. The goal of
this program will be to bring homeless women (age 55+) out of the cold so that they can be connected
to the support services they need to achieve long-term stable housing. This program is intended to
connect women with resources that will lead them to permanent housing and improved health
outcomes.

Statement of Work

The Contractor will use these funds to provide five shelter beds for unaccompanied women
experiencing homelessness who are aged 55 years or older. These emergency shelter beds will
provide interim shelter for approximately ten different women each year, with each woman staying for
approximately six months. While staying at the YWCA, clients will be provided with food, clothing,
bedding, and other hygiene supplies as well as support to access permanent housing. Support services
will include assistance in accessing healthcare services (including medical, mental, and substance use
disorder services), employment support programs, and enrolling in medical insurance.

This program will accept client referrals from Whatcom County’s Coordinated Entry homeless service
system. Referrals will prioritize those in greatest need and will not create barriers or preconditions to
admittance. After their stays at the YWCA, at least 85% of shelter residents will move on to long-term
or permanent housing.

Program Requirements

All services will be provided in compliance with the Washington State Department of Commerce
guidelines for the shelter program grant, as found here: https://www.commerce.wa.gov/serving-
communities/homelessness/office-of-family-and-adult-homelessness/shelter-program-grant/.

A. Shelter programs must have realistic and clear expectations for clients. Rules and policies must be
narrowly focused on maintaining a safe environment for residents and the community and avoiding
exits to homelessness.
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B. Shelters must be oriented toward exiting people to permanent housing, and may not have length-
of-stay limits. Residents must not be exited to homelessness solely due to the number of days
spent residing at the shelter.

C. Shelter programs may not require residents to pay a share of rent.

D. Programs must offer housing stability focused services and case management.

E. Shelter programs must develop and implement strategies to prevent racial inequities in program
outcomes.

Reporting Requirements

The contractor shall submit quarterly reports* utilizing the current Emergency Shelter and Transitional
Housing Report template accessed on the Whatcom County Health Department Housing Program
website at the following link:
https://www.whatcomcounty.us/DocumentCenter/View/51351/WCHDquarterlyESreport2021YWCA

Quarterly reports are due on April 15t July 15t October 15, and January 15,

*Contractors will be notified via email of updates to this quarterly reporting template, which will be
posted on the website.

Reports will include:

A

mm o o

Number of unduplicated households that stayed at shelter during the reporting quarter

Number of beds or units of capacity at the shelter housing this quarter, with changes in
capacity noted in reports

Utilization of facility’s capacity expressed as number of units in use
Average length of stay for all households that exited the facility during the quarter
Median length of stay for all households that exited the facility during the quarter

Percent of households that exited the facility this quarter that had at least one household
member enrolled in community and/or social support services or training programs at the time
of their exit

Total number of household exits, and the destination type (new living situation) for each exit
from the shelter

. Total entries from any origin

For each entry, the specific living situation of the household immediately prior to their arrival,
as listed on report template
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EXHIBIT “B”
(COMPENSATION)

I. Budget and Source of Funding: The source of funding for this contract, in an amount not to exceed $122,020, is HB
2060 funds and the Washington State Department of Commerce Shelter Program Grant. COMMERCE and the State of
Washington are not liable for claims or damages arising from Subcontractor’s performance of this contract. The budget
for this contract is as follows:

Cost Description Documents Required Each Invoice Budget
County approved hourly billing rate and
Personnel timesheet showing total hours and hours $93,119

charged to this contract.

Program equipment (to include laundry

machines, refrigerator, beds, mattresses, $7,676
partitions, stove) GL Detail; paid invoices

Program supplies (to include chairs, dressers,

kitchen items, essential furniture and supplies) $8,832
and operating costs

Phone Service GL Detail $325

Mileage will be billed at the current IRS rate
available at www.gsa.gov/category/104715.
Mileage log will include name of traveler,
dates, start and end point, and purpose.
Subtotal | $110,927
Indirect costs @ 10% $11,093
TOTAL | $122,020

Mileage $975

The Contractor may transfer funds among budget line items in an amount up to 10% of the total budget. Changes to the
line item budget that exceed 10% of the contract amount must be approved in writing by the County. In no instance
shall indirect costs exceed the amount indicated above.

IIl. Invoicing
1. The Contractor shall submit itemized invoices on a monthly basis in a format approved by the County. Monthly invoices
must be submitted by the 15% of the month, following the month of service. Invoices submitted for payment must include
the items identified in the table above.

2. Contractor shall submit invoices to (include contract/PO#) to HL-BusinessOffice@co.whatcom.wa.us.

3. Payment by the County will be considered timely if it is made within 30 days of the receipt and acceptance of billing
information from Contractor. The County may withhold payment of an invoice if the Contractor submits it more than 30
days after the expiration of this contract.

4. Invoices must include the following statement, with an authorized signature and date:
| certify that the materials have been furnished, the services rendered, or the labor performed as described on
this invoice.

9. Duplication of Billed Costs or Payments for Service: The Contractor shall not bill the County for services performed or
provided under this contract, and the County shall not pay the Contractor, if the Contractor has been or will be paid by any
other source, including grants, for those costs used to perform or provide the services in this contract. The Contractor is
responsible for any audit exceptions or disallowed amounts paid as a result of this contract.
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EXHIBIT "C"
INSURANCE
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“Exhibit D ”
(SPECIAL TERMS AND CONDITIONS FOR COMMERCE GRANTS)

The funds allocated for services performed under this contract are Washington State Department of Commerce
funds. The terms included in this agreement and any additional agreements herein are a result of the grant funding
requirements. Commerce and the State of Washington are not liable for claims or damages arising from the
Contractor’s performance of this subgrant.

1. ACCESSTO DATA

2.

In compliance with RCW 39.26.180, the Grantee shall provide access to data generated under this Grant to COMMERCE,
the Joint Legislative Audit and Review Committee, and the Office of the State Auditor at no additional cost. This includes
access to all information that supports the findings, conclusions, and recommendations of the Grantee’s reports, including
computer models and the methodology for those models.

AMERICANS WITH DISABILITIES ACT (ADA) OF 1990, PUBLIC LAW 101-336. also referred to as the “ADA” 28 CFR Part 35

The Grantee must comply with the ADA, which provides comprehensive civil rights protection to individuals with
disabilities in the areas of employment, public accommodations, state and local government services, and
telecommunications.

3. CONFIDENTIALITY/SAFEGUARDING OF INFORMATION

“Confidential Information” as used in this section includes:
1. Allmaterial provided to the Grantee by COMMERCE that is designated as “confidential” by COMMERCE;
2. Allmaterial produced by the Grantee that is designated as “confidential” by COMMERCE; and

3. All personal information in the possession of the Grantee that may not be disclosed under state or federal
law. “Personal information” includes but is not limited to information related to a person’s name, health,
finances, education, business, use of government services, addresses, telephone numbers, social security
number, driver’s license number and other identifying numbers, and “Protected Health Information” under the
federal Health Insurance Portability and Accountability Act of 1996 (HIPAA).

B. The Grantee shall comply with all state and federal laws related to the use, sharing, transfer, sale, or disclosure of

Confidential Information. The Grantee shall use Confidential Information solely for the purposes of this Grant and
shall not use, share, transfer, sell or disclose any Confidential Information to any third party except with the prior
written consent of COMMERCE or as may be required by law. The Grantee shall take all necessary steps to
assure that Confidential Information is safeguarded to prevent unauthorized use, sharing, transfer, sale or
disclosure of Confidential Information or violation of any state or federal laws related thereto. Upon request, the
Grantee shall provide COMMERCE with its policies and procedures on confidentiality. COMMERCE may require
changes to such policies and procedures as they apply to this Grant whenever COMMERCE reasonably
determines that changes are necessary to prevent unauthorized disclosures. The Grantee shall make the changes
within the time period specified by COMMERCE. Upon request, the Grantee shall immediately return to
COMMERCE any Confidential Information that COMMERCE reasonably determines has not been adequately
protected by the Grantee against unauthorized disclosure.

Unauthorized Use or Disclosure. The Grantee shall notify COMMERCE within five (5) working days of any
unauthorized use or disclosure of any confidential information, and shall take necessary steps to mitigate the
harmful effects of such use or disclosure.
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4. CONFLICT OF INTEREST

Notwithstanding any determination by the Executive Ethics Board or other tribunal, the COMMERCE may, in its sole
discretion, by written notice to the CONTRACTOR terminate this contract if it is found after due notice and examination by
COMMERCE that there is a violation of the Ethics in Public Service Act, Chapters 42.52 RCW and 42.23 RCW; or any
similar statute involving the CONTRACTOR in the procurement of, or performance under this contract.

In the event this contract is terminated as provided above, COMMERCE shall be entitled to pursue the same remedies
against the Grantee as it could pursue in the event of a breach of the contract by the Grantee. The rights and remedies of
COMMERCE provided for in this clause shall not be exclusive and are in addition to any other rights and remedies
provided by law. The existence of facts upon which COMMERCE makes any determination under this clause shall be an
issue and may be reviewed in the “Disputes” clause of this contract.

5. COPYRIGHT

Unless otherwise provided, all Materials produced under this Grant shall be considered “works for hire” as defined by the
U.S. Copyright Act and shall be owned by COMMERCE. COMMERCE shall be considered the author of such Materials.
In the event the Materials are not considered “works for hire” under the U.S. Copyright laws, the Grantee hereby
irrevocably assigns all right, title, and interest in all Materials, including all intellectual property rights, moral rights, and
rights of publicity to COMMERCE effective from the moment of creation of such materials.

“Materials means all items in any format and includes, but is not limited to, data, reports, documents, pamphlets,
advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions.
“Ownership” includes the right to copyright, patent, register and the ability to transfer these rights.

For Materials that are delivered under the Grant, but that incorporate pre-existing materials not produced under the
Grant, the Grantee hereby grants to COMMERCE a nonexclusive, royalty-free, irrevocable license (with rights to
sublicense to others) in such Materials to translate, reproduce, distribute, prepare derivative works, publicly perform, and
publicly display. The Grantee warrants and represents that the Grantee has all rights and permissions, including
intellectual property rights, moral rights and rights of publicity, necessary to grant such a license to COMMERCE.

The Grantee shall exert all reasonable efforts to advise COMMERCE, at the time of delivery of Materials furnished under
this Grant, of all known or potential invasions of privacy contained therein and of any portion of such document which
was not produced in the performance of this Grant. The Grantee shall provide COMMERCE with prompt written notice of
each notice or claim of infringement received by the Grantee with respect to any Materials delivered under this Grant.
COMMERCE shall have the right to modify or remove any restrictive markings placed upon the Materials by the Grantee.

6. INDEMNIFICATION

To the fullest extent permitted by law, the Grantee shall indemnify, defend, and hold harmless the state of Washington,
COMMERCE, agencies of the state and all officials, agents and employees of the state, from and against all claims for
injuries or death arising out of or resulting from the performance of the contract. “Claim” as used in this contract, means
any financial loss, claim, suit, action, damage, or expense, including but not limited to attorney’s fees, attributable for
bodily injury, sickness, disease, or death, or injury to or the destruction of tangible property including loss of use
resulting therefrom.

The Grantee’s obligation to indemnify, defend, and hold harmless the State includes any claim by Grantee’s agents,
employees, representatives, or any subgrantee/subcontractor or its employees.

Grantee expressly agrees to indemnify, defend, and hold harmless the State for any claim arising out of or incident to
Grantee’s or any subgrantee’s/subcontractor's performance or failure to perform the Grant. Grantee’s obligation to
indemnify, defend, and hold harmless the State shall not be eliminated or reduced by any actual or alleged concurrent
negligence of State or its agents, agencies, employees and officials.
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The Grantee waives its immunity under Title 51 RCW to the extent it is required to indemnify, defend and hold harmless
the state and its agencies, officers, agents or employees.

7. LAWS

The Grantee shall comply with all applicable laws, ordinances, codes, regulations and policies of local and state
and federal governments, as now or hereafter amended.

8. NONCOMPLIANCE WITH NONDISCRIMINATION LAWS

During the performance of this Grant, the Contractor shall comply with all federal, state, and local nondiscrimination
laws, regulations and policies. In the event of the Contractor’s non-compliance or refusal to comply with any
nondiscrimination law, regulation or policy, this Grant may be rescinded, canceled or terminated in whole or in part,
and the Contractor may be declared ineligible for further Grants with COMMERCE. The Contractor shall, however, be
given areasonable time in which to cure this noncompliance. Any dispute may be resolved in accordance with the
“Disputes” procedure set forth herein.

9. POLITICAL ACTIVITIES
Political activity of Contractor employees and officers are limited by the State Campaign Finances and Lobbying
provisions of Chapter 42.17A RCW and the Federal Hatch Act, 5 USC 1501 - 1508.

No funds may be used for working for or against ballot measures or for or against the candidacy of any person for public
office.

10. PUBLICITY

The Grantee agrees not to publish or use any advertising or publicity materials in which the state of Washington or
COMMERCE'’s name is mentioned, or language used from which the connection with the state of Washington’s or
COMMERCE'’s name may reasonably be inferred or implied, without the prior written consent of COMMERCE.

11. RECORDS MAINTENANCE

The Grantee shall maintain books, records, documents, data and other evidence relating to this Grant and performance
of the services described herein, including but not limited to accounting procedures and practices that sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this Grant.

The Grantee shalll retain such records for a period of six years following the date of final payment. At no additional cost,
these records, including materials generated under the Grant, shall be subject at all reasonable times to inspection,
review or audit by COMMERCE, personnel duly authorized by COMMERCE, the Office of the State Auditor, and federal
and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the six (6) year period, the records shall be retained until
all litigation, claims, or audit findings involving the records have been resolved.

12. REGISTRATION WITH DEPARTMENT OF REVENUE

If required by law, the Grantee shall complete registration with the Washington State Department of Revenue.

13. RIGHT OF INSPECTION

The Grantee shall provide right of access to its facilites to COMMERCE, or any of its officers, or to any other
authorized agent or official of the state of Washington or the federal government, at all reasonable times, in order
to monitor and evaluate performance, compliance, and/or quality assurance under this Grant.
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