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Originating Department: 85 Health

Division/Program: i.e. Dept. l7rvi5ion and ftqm 8550 Human Services / 855040 Housing
Contract or Grant Administrator: Anne Deacon

Contractor' s / Aaencv Name: SeaMar Community Health Centers

Is this a New Contract? If not, is this an Amendment or Renewal to an Existing Contract? Yes  I No  

Yes ® I No  If Amendment or Renewal,( per WCC 3. 08. 100 a Originai Contract #: 

Does contract require Council Approval? Yes ® I No  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 reernent? 
Yes  I No ® If yes, grantor agency contract numbers : CFDA#: 1 21. 016 / 21. 019

Is this contract grant funded? 
YW—O-- T No  If yes, Whatcom County rant contract numbers : 202006003 / 201801023 / 202003011

Is this contract the result of a RFP or Bidprocess? Contract Cost 134150 / 660430/ 

Yes  1 No ® Llfyes, RFP and Bid number(s): Center: 1 122700

Is this agrewmt excluded from E- V i ? No  j Yes ® 1 If no, include Attachment D Contractor Declaration form. 
If YES. indicateexclusion( s) below: 

Professional services agreement for certified/ licensed professional. 
Contract work is for less than $ 100, 000. Contract for Commercial off the shelf items COTS). 

Contract work is for less than 120 dap. Work related subcontract less than $ 25, 000. 

Interlocal A reernent between Govemments). Public Works - Local AgeriqffLderally Funded FHWA. 

uontract Amounr( sum of onginai contract amount and wunal approval required tor, all property leases, contracts or bid awards exceeding W,ODU. 

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

1238, 650 - - 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 is for design, construction, r-o-w acquisition, prof. services, or other capital costs

approved by council in a capital budget appropriation ordinance. 
Total Amended Amount: 3. Bid or award is for supplies. 

4. Equipment is included in Exhibit " B" of the Budget Ordinance

5. Contract is for manufacturers technical support and hardware maintenance of electronic

systems and/ or technical support and software maintenance from the developer of

aroDdetary software currently used by Whatcom County. 

Summary of Scope: This contract providing funding for operations at a temporary housing facility for people in need of isolation and quarantine
due to COVID- 19. 

Term of Contract: j 10 Months Expiration Date: 12/ 30/ 2020

Contract Routing: 1. Prepared by: I JT Date: 10/ 21/ 2020

2. Health Budget Approval: KR Date: 10/ 22/ 2020

3. Attorney si noff: RB Date: 10/ 23/ 2020

4. AS Finance reviewed: M Caldwell Date: 10/ 23/ 2020

5. IT reviewed ( if IT related): Date: 

6. Contractor approved: Date: 3 -202 D
7. Submitted to Exec.: Date: S ;,.a

8. Council approved ( if necessary): L- Date: ac,L. 
9. Executive signed: Date: j A $, 
10. Original to Council: Date: 12. y, Z o
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COUNTY ORIGINAL
Whatcom County Contract No

2,020 iio3D, 
CONTRACT FOR SERVICES

Between Whatcom County and SeaMar Community Health Centers

SeaMar Community Health Centers, 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 10

Exhibit A ( Scope of Work), pp. 11 to 12

Exhibit B ( Compensation), p. 13 . 

Exhibit C ( Certificate of Insurance), p. 14 , 

Exhibit D ( Special Terms and Conditions of Commerce Grant), pp. 15 to 19 , 
Exhibit E ( Support Assistance Program), pp. 20 to 21 . 

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 15t day of March, 2020, and shall, unless terminated or renewed as
elsewhere provided in the Agreement, terminate on the 30th day of December, 2020. 

The general purpose or objective of this Agreement is to provide operational support for the Whatcom County COVID- 19
temporary housing facility 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 $ 238, 650. 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:. ] 

J f

SeaMar Community Health Centers
i

Rogelio Riojas, President & CEO

STATE OF WASHINGTON } 

ss. 

COUNTY OF KING } 

On this  day of A' 0VeT7  — , 2020, before me personally appeared Rogelio Riojas, to me known
to be the President & CEO of SeaMar Community Health Centers and w o executed the above instrument and who
acknowle µ2' 'MY% of signing and sealing thereof. 

pSAR4 pVgItc •. NOTARY PUBLIC in and for the State of Washington, residing at
N s

pMM• 
EXPIRES _ 1/ , l My commission expires 1 Zo7- Z... 

FEB 1y2022 L

i'• •• / tip



WHATCOM COUNTY: 

Recommended for Approval: 

Approved by email AD/ JT 10/ 23/ 2020

Anne Deacon, Human Services Manager Date

11 / 09/ 2020

Erika Lautenbach, Director Date

Approved as to form: 

Approved by email AD/ JT 10/ 23/ 2020

Royce Buckingham, Prosecuting Attorney Date

Approved: 

Accepted for Whatcom County: 

By: & 
Satpal Sidhu, WhatcorjCounty Executive

STATE OF WASHINGTON ) 

ss

COUNTY OF WHATCOM ) 

On this day of INO vp-*%6 P- 2020, before me personally appeared Satpal Sidhu, to me known to be the
Executive of Whatcom County, who executed the above instrument and who acknowledged to me the act of signing and sealing
thereof. 

IJW'NE' y'
C

l'

ri

O0 Nor ' Z. 
tic

41. 

CONTRACTOR INFCRMArti n

SeaMar Community Health Centers
Rogelio Riojas, President & CEO

1040 S Henderson Street

Seattle, WA 98108

J&sa 

NOTARY PULl n and for the State of Washington, residing at

y commission expires Zi3 2L
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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

10. 1 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. 

11. 1 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. 

11. 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 Accounting and Payment for Contractor Services. 
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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." 

21. 1 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. 

22. 1 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
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. 

23. 1 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 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
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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

30. 2 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. 

30. 3 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. 

31. 1 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, films 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 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. 
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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. 

31. 2 PatenVCoovriaht 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 Conndentiafity: 

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
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. 

34. 1 Insurance: Commercial General Liability, Auto and Professional Liability: 

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, 
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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, or 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. All insurance policies shall provide coverage on an occurrence basis. Claims made policies will not be accepted
on the CGL or Auto policy. If the Professional Liability policy is a " claims -made" policy, the Contractor shall
provide a minimum of three years tail coverage. All insurance requirements shall apply equally to contractor' s
subcontractors. 

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 or insurance
pooling maintained or participated in by the County shall be excess and non- contributory to Contractor' s
insurance. 

d. 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. 

e. 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. 

f. 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
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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. 

g. 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. 

h. 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. 

j. 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 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. 

The Contractor agrees Contractor' s insurance obligation shall survive the completion or termination of this

Contract for a minimum period of three years. 
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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
509 Girard St

Bellingham, WA 98225

Attention: Anne Deacon, Human Services Manager

360) 778- 6054

Q(Larqq@gj.,6Lhatcorq, wa. us

To: SeaMar Community Health Centers
1040 S Henderson Street

Seattle, WA 98108

Attention: Malora Christensen

M a to ra Ch ris ten se n@seamarchc. orq

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

Transactions: 

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
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. 

38. 3 E- Verify: Not Applicable
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Series 40-49: Provisions Related to Interpretation ofAgreement and Resolution of Disputes

40. 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. 

40. 2 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. 

41. 1 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. 

41. 2 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. 

42. 1 Disputes: 

a. 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
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. 

c. 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. 

d. 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
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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. 

e. 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. 

43. 1 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. 

44. 1 Survival: 

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. 

45. 1 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) 

I. Background

During the COVID- 19 pandemic, it is necessary for Whatcom County to implement actions that will mitigate the
spread of the disease and provide basic services in support of public health for the community at large. In order to
respond to people in need of temporary housing to prevent the transmission of COVID- 19, Whatcom County has
opened a temporary housing facility ( Facility), using a local motel. This Facility has up to 58 motel units available
for this purpose. Guests will be referred for temporary housing at the Facility through a centralized and coordinated
process which will be administered by the County. 

Sea Mar currently operates the GRACE ( Ground -level Response And Coordinated Engagement) program. 
GRACE program staff have demonstrated expertise in working with people who live in temporary housing and face
life stressors. SeaMar also has demonstrated expertise in working with farmworker communities, who sometimes
live in congregate housing. It is expected that people who utilize this Facility will require some on -site support to
ensure their basic daily living needs are met. These needs include regular delivery of meals, sundry items, laundry
exchange, and phone access for communication. The purpose of this contract is to provide support and
consultation to the Lighthouse Mission Ministries ( LMM) who will be providing the operational oversight of the
Facility. 

Statement of Work

Sea Mar will be responsible for providing support, guidance and technical assistance to the LMM. The LMM is
responsible for the management of the daily operations of the temporary housing facility. The SeaMar Program

staff will provide consultation and guidance to the Lighthouse Mission Ministries ( LMM) supervisor. A written
agreement between SeaMar and Lighthouse Mission Ministries will be developed to address this consultation

arrangement and available for review by the County. LMM will employ staff to work on -site 24/7, who will be
responsible for ongoing operations and provision of on -site services. SeaMar will notify the County about issues

related to guests and on -site services as the need arises. 

Sea Mar will also provide support to the LMM supervisor for coordination, as needed, of on -site services to include
security, food service, and professional agencies providing services to resident guests, in order to promote a safe

and secure housing environment. The GRACE Nurse Practitioner may also provide services to SeaMar patients or
prospective patients, as appropriate and approved by SeaMar. 

Services provided by Sea Mar staff will include, but are not limited to the following

1. Provide technical assistance to the LMM Supervisor in facilitating coordination among the various agencies
that provide services for/ at this Facility; 

2. Provide technical assistance as needed to the LMM Supervisor in coordination of housing entries and
vacancies with relevant agencies and providers; 

3. Provide technical assistance to the LMM Supervisor in coordinating with medical and care providers of
guests to allow for on -site visits and/ or communication between guests and their providers; 

4. Support and provide consultation to assist in coordinating with referral sources and medical providers on
timely exits of guests who no longer need temporary housing; 
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5. Provide technical assistance to the LMM Supervisor to problem - solve issues related to guest behaviors that
are concerning, systems/ services that are not fully -functional, public relations issues, health and safety
issues, or other unforeseen concerns. 

6. Manage and administer the " Support Assistance Program", outlined immediately below, and more fully
described in Exhibit " E". 

7. Manage and administer flex funds to support guests in sustaining their current housing in the Facility or for
transition assistance upon exit from the Facility. The issuance of gift cards, motel stays, or other flex fund
use will follow the County' s flex fund policy, attached herein as Exhibit " E". A form is attached to this

contract for use in documenting distribution of flex funds. 

The County will provide funding and food items to SeaMar for distribution via commissary items and/ or gift cards to

grocery stores to be utilized as support assistance for guests. An amount of $5/ day may be ' earned' by each guest
who demonstrates compliance with Facility rules. Guests may use this financial support assistance as credit for
purchases' from the commissary, or for grocery store purchases if they are able to have items delivered to the

Facility. At the time of exit from the Facility, any earned credit remaining may be provided to the exiting guest in the
form of a grocery store gift card, with the total worth rounded up to the nearest ten dollars. SeaMar will work with the

County to ensure that prices set for the commissary items are at a level that will serve as effective encouragement to
comply with Facility rules. Modifications to this procedure can be accomplished through written agreement from the

County as necessary to create the most effective support to guests. 

The County will provide SeaMar staff with a manual of Policies and Procedures for general operations of this Facility. 
It is expected that all on -site staff will have access to these for reference in the course of their daily work. SeaMar is
encouraged to work with the County on modifications to these Policies and Procedures as the need arises. 

HL_ 030120_ SeaMar _ TempHousing. dou Page 12 of 17



EXHIBIT " B" 

COMPENSATION) 

Budget and Source of Funding: Funding for this contract may not exceed $ 238, 650. Funds under the Contract are
made available and are subject to Section 601( a) of the Social Security Act, as amended by section 5001 of the
Coronavirus Aid, Relief, and Economic Security Act ( CARES Act), and Title V and VI of the CARES ACT. This project
was supported by a grant awarded by the US Department of the Treasury. Grant funds are administered by the Local
Government Coronavirus Relief Fund thru the Washington State Department of Commerce ( CFDA 21. 016) and the

Washington State Department of Health Emergency Preparedness & Response COVID- 19 Local CARES Grant ( CFDA

21. 019). Funding is also provided by the Commerce COVID- 19 Outbreak Emergency Housing 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: 

BUDGET

Item — Costs between line items cannot exceed 10% Documentation Required Budget

without prior written approval from the County. 

Expanded GL report for the period 201, 955
Salaries for personnel providing Facility Operational
Support, Consultation, and Technical Assistance

Support Assistance Program and Flex Funds
GL Detail or Credit Card statement and Receipts

15, 000
showing documentation to support dispersals

216, 955Subtotal

Indirect @ 10% 21, 695

TOTAL BUDGET: 238, 650

II. lnvoicing

1. The Contractor shall submit itemized invoices according to the dates provided in # 2 below in a format approved
by the County to HL- BusinessOffice co.whatcom.wa. us. 

2. Invoices submitted for payment must include the items identified in the table above. 

A. For expenses incurred during the months of March —September, final invoices for payment must be
submitted no later than November 15, 2020. 

B. For expenses incurred in the month of October, an invoice must be received by November 21, 2020. 

C. For expenses incurred during the month of November, an invoice must be received by December 21, 
2020. 

D. For expenses incurred from December 1st to December 30th, the final invoice for payment must be
submitted no later than January 21, 2021. 

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: 

I certify that the materials have been furnished, the services rendered, or the labor performed as
described on this invoice. 

5. 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" 

CERTIFICATE OF INSURANCE) 
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Exhibit D" 

Special Terms and Conditions for Commerce Local Government Coronavirus Relief

Fund Grant — CFDA # 21. 016) 

The funds allocated for services performed under this contract are federal CARES Act funding passed through the

Washington State Department of Commerce. The terms included in this agreement and any additional agreements

herein are a result of the grant funding requirements. SeaMar is considered a subcontractor and a subrecipient of
federal funds and is responsible for all applicable terms and conditions contained herein. Commerce and the State of

Washington are not liable for claims or damages arising from the Contractor' s performance of this subgrant. 

1. DEFINITIONS

As used throughout this Contract, the following terms shall have the meaning set forth below: 

A. " Authorized Representative" shall mean the Director and/ or the designee authorized in writing to
act on the Director' s behalf. 

B. " COMMERCE" shall mean the Department of Commerce. 

C. " Contract" or " Agreement" means the entire written agreement between COMMERCE and the

Contractor, including any attachments, documents, or materials incorporated by reference. E- mail
or facsimile transmission of a signed copy of this contract shall be the same as delivery of an
original. 

D. " Contractor" shall mean the entity identified on the face sheet performing service( s) under this
Contract, and shall include all employees and agents of the Contractor. 

E. " Personal Information" shall mean information identifiable to any person, including, but not limited
to, information that relates to a person' s name, health, finances, education, business, use or
receipt of governmental services or other activities, addresses, telephone numbers, social
security numbers, driver license numbers, other identifying numbers, and any financial identifiers. 

F. " State" shall mean the state of Washington. 

G. " Subcontractor" shall mean one not in the employment of the Contractor, who is performing all or
part of those services under this Contract under a separate contract with the Contractor. The
terms " subcontractor" and " subcontractors" mean subcontractor( s) in any tier. 

2. ACKNOWLEDGMENT OF FEDERAL FUNDS

Funds under the Contract are made available and are subject to Section 601( a) of the Social

Security Act, as amended by section 5001 of the Coronavirus Aid, Relief, and Economic
Security Act ( CARES Act), and Title V and VI of the CARES Act. 

The Contractor agrees that any publications ( written, visual, or sound) but excluding press releases, 

newsletters, and issue analyses, issued by the Contractor describing programs or projects funded in
whole or in part with federal funds under this Contract, shall contain the following statements: 

This project was supported by a grant awarded by US Department of the Treasury. Points
of view in this document are those of the author and do not necessarily represent the official

position or policies of the US Department of the Treasury. Grant funds are administered by
the Local Government Coronavirus Relief Fund thru the Washington State Department of

Commerce." 

ALL WRITINGS CONTAINED HEREIN

This Contract contains all the terms and conditions agreed upon by the parties. No other

understandings, oral or otherwise, regarding the subject matter of this Contract shall be deemed to
exist or to bind any of the parties hereto. 

4. AMENDMENTS
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This Contract may be amended by mutual agreement of the parties. Such amendments shall not be
binding unless they are in writing and signed by personnel authorized to bind each of the parties

5. ASSIGNMENT

Neither this Contract, work thereunder, nor any claim arising under this Contract, shall be transferred
or assigned by the Contractor without prior written consent of COMMERCE. 

6. AUDIT

Contractor shall maintain internal controls providing reasonable assurance it is managing federal
awards in compliance with laws, regulations, and provisions of contracts or grant agreements that
could have a material effect on each of its federal programs; and prepare appropriate financial

statements, including a schedule of expenditures of federal awards. 

If the Contractor is a subrecipient and expends $ 750, 000 or more in federal awards from any and/ or
all sources in any fiscal year, the Contractor shall procure and pay for a single audit or a program - 
specific audit for that fiscal year. Upon completion of each audit, the Contractor shall: 

A. Submit to COMMERCE the reporting package specified in OMB Super Circular 2 CFR 200. 501, 
reports required by the program -specific audit guide ( if applicable), and a copy of any
management letters issued by the auditor. 

B. Submit to COMMERCE follow- up and developed corrective action plans for all audit findings. 
If the Contractor is a subrecipient and expends less than $ 750, 000 in federal awards from any and/ or
all sources in any fiscal year, the Contractor shall notify COMMERCE they did not meet the single
audit requirement. 

The Contractor shall send all single audit documentation to auditreview comme_rce.wa._gov_. 

7. CONFIDENTIALITY AND SAFEGUARDING OF INFORMATION

A. " Confidential Information" as used in this section includes: 

i. All material provided to the Contractor by COMMERCE that is designated as " confidential' by
COMMERCE; 

ii. All material produced by the Contractor that is designated as " confidential' by COMMERCE; 
and

iii. All personal information in the possession of the Contractor that may not be disclosed under
state or federal law. 

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

solely for the purposes of this Contract 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 Contractor 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 Contractor shall provide COMMERCE with its policies and procedures on
confidentiality. COMMERCE may require changes to such policies and procedures as they apply
to this Contract whenever COMMERCE reasonably determines that changes are necessary to
prevent unauthorized disclosures. The Contractor shall make the changes within the time period
specified by COMMERCE. Upon request, the Contractor shall immediately return to COMMERCE
any Confidential Information that COMMERCE reasonably determines has not been adequately
protected by the Contractor against unauthorized disclosure. 

C. Unauthorized Use or Disclosure. The Contractor 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. 

8. COPYRIGHT

Unless otherwise provided, all Materials produced under this Contract 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 Contractor hereby irrevocably assigns all right, title, and
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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 Contract, but that incorporate pre- existing materials not
produced under the Contract, the Contractor 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 Contractor warrants
and represents that the Contractor has all rights and permissions, including intellectual property
rights, moral rights and rights of publicity, necessary to grant such a license to COMMERCE. 

The Contractor shall exert all reasonable effort to advise COMMERCE, at the time of delivery of
Materials furnished under this Contract, 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
Contract. The Contractor shall provide COMMERCE with prompt written notice of each notice or
claim of infringement received by the Contractor with respect to any Materials delivered under this
Contract. COMMERCE shall have the right to modify or remove any restrictive markings placed upon
the Materials by the Contractor. 

9. DEBARMENT

A. Contractor, defined as the primary participant and it principals, certifies by signing these General
Terms and Conditions that to the best of its knowledge and belief that they: 

i. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency. 

ii. Have not within a three- year period preceding this Contract, been convicted of or had a
civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public or private
agreement or transaction, violation of Federal or State antitrust statutes or commission of

embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, tax evasion, receiving stolen property, making false claims, or obstruction of
justice; 

iii. Are not presently indicted for or otherwise criminally or civilly charged by a governmental
entity ( Federal, State, or local) with commission of any of the offenses enumerated in
paragraph ( 1)( b) of federal Executive Order 12549; and

iv. Have not within a three- year period preceding the signing of this Contract had one or
more public transactions ( Federal, State, or local) terminated for cause of default. 

B. Where the Contractor is unable to certify to any of the statements in this Contract, the Contractor
shall attach an explanation to this Contract. 

C. The Contractor agrees by signing this Contract that it shall not knowingly enter into any lower tier
covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily
excluded from participation in this covered transaction, unless authorized by COMMERCE. 

D. The Contractor further agrees by signing this Contract that it will include the clause titled
Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier

Covered Transaction," as follows, without modification, in all lower tier covered transactions and

in all solicitations for lower tier covered transactions: 

LOWER TIER COVERED TRANSACTIONS

i. The lower tier Contractor certifies, by signing this Contract that neither it nor its principals
is presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction by any Federal department or
agency. 

ii. Where the lower tier Contractor is unable to certify to any of the statements in this
Contract, such contractor shall attach an explanation to this Contract. 
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E. The terms covered transaction, debarred, suspended, ineligible, lower tier covered

transaction, person, primary covered transaction, principal, and voluntarily excluded, as
used in this section, have the meanings set out in the Definitions and Coverage sections of the

rules implementing Executive Order 12549. You may contact COMMERCE for assistance in
obtaining a copy of these regulations. 

10. DISPUTES

In the event that a dispute arises under this Agreement, it shall be determined by a Dispute Board in
the following manner: Each party to this Agreement shall appoint one member to the Dispute Board. 
The members so appointed shall jointly appoint an additional member to the Dispute Board. The
Dispute Board shall review the facts, Agreement terms and applicable statutes and rules and make a

determination of the dispute. The Dispute Board shall thereafter decide the dispute with the majority
prevailing. The determination of the Dispute Board shall be final and binding on the parties hereto. As
an alternative to this process, either of the parties may request intervention by the Governor, as
provided by RCW 43. 17. 330, in which event the Governor's process will control. 

11. GOVERNING LAW AND VENUE

This Contract shall be construed and interpreted in accordance with the laws of the state of

Washington, and any applicable federal laws, and the venue of any action brought hereunder shall be
in the Superior Court for Thurston County. 

12. INDEMNIFICATION

Each party shall be solely responsible for the acts of its employees, officers, and agents. 

13. LAWS

The Contractor shall comply with all applicable laws, ordinances, codes, regulations, and policies of
local, state, and federal governments, as now or hereafter amended, including, but not limited to: 

United States Laws, Regulations and Circulars ( Federal) 

Contractor shall comply with Uniform Administrative Requirements, Cost Principles, and Audit
Requirement for Federal Award, 2 CFR 200, Subpart F — Audit Requirements. 

Contractor shall comply with the applicable requirements of 2 CFR Part 200, including any future

amendments to 2 CFR Part 200, and any successor or replacement Office of Management and
Budget ( OMB) Circular or regulation. 

Contractor shall comply with Omnibus Crime Control and Safe streets Act of 1968, Title VI of the Civil
Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title II of the Americans with

Disabilities Act of 1990, Title IX of the Education Amendments of 1972, The Age Discrimination Act of

1975, and The Department of Justice Non -Discrimination Regulations, 28 C. F. R. Part 42, Subparts

C. D. E. and G, and 28 C. F. R. Part 35 and 39. 

14. LICENSING, ACCREDITATION AND REGISTRATION

The Contractor shall comply with all applicable local, state, and federal licensing, accreditation and
registration requirements or standards necessary for the performance of this Contract. 

15. RECAPTURE

In the event that the Contractor fails to perform this Contract in accordance with state laws, federal
laws, and/ or the provisions of this Contract, COMMERCE reserves the right to recapture funds in an
amount to compensate COMMERCE for the noncompliance in addition to any other remedies
available at law or in equity. 

Repayment by the Contractor of funds under this recapture provision shall occur within the time
period specified by COMMERCE. In the alternative, COMMERCE may recapture such funds from
payments due under this Contract. 

16. RECORDS MAINTENANCE
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The Contractor shall maintain books, records, documents, data and other evidence relating to this
contract 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 contract. 

The Contractor shall maintain records that identify, in its accounts, all federal awards received and
expended and the federal programs under which they were received, by Catalog of Federal Domestic
Assistance ( CFDA) title and number, award number and year, name of the federal agency, and name
of the pass -through entity. 

The Contractor shall retain such records for a period of six ( 6) years following the date of final
payment. At no additional cost, these records, including materials generated under the contract, 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. 

17. SAVINGS

In the event funding from state, federal, or other sources is withdrawn, reduced, or limited in any way
after the effective date of this Contract and prior to normal completion, COMMERCE may suspend or
terminate the Contract under the " Termination for Convenience" clause, without the ten calendar day
notice requirement. In lieu of termination, the Contract may be amended to reflect the new funding
limitations and conditions. 

18. SEVERABILITY

The provisions of this contract are intended to be severable. If any term or provision is illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder of the contract. 

19. SURVIVAL

The terms, conditions, and warranties contained in this Contract that by their sense and context are
intended to survive the completion of the performance, cancellation or termination of this Contract
shall so survive. 

20. WAIVER

Waiver of any default or breach shall not be deemed to be a waiver of any subsequent default or
breach. Any waiver shall not be construed to be a modification of the terms of this Contract unless
stated to be such in writing and signed by Authorized Representative of COMMERCE. 
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EXHIBIT " E" 

SUPPORT ASSISTANCE PROGRAM) 

Guests at the Whatcom County COVID- 19 Isolation and Quarantine Facility, No. 1 (" Facility') are eligible to receive
recognition for their successful compliance with health directives for isolation and/ or quarantine. Guests who
demonstrate compliance will receive $ 5 per day credit on their " account". Upon successful completion of the isolation
or quarantine episode and formal discharge, the guest is eligible to receive their remaining credit in the form of a gift
card to a local grocery store. The amount of the gift card will be the amount of their remaining credit dollars, rounded
up to the nearest ten, as well as an additional $ 10 for transition support. 

The County will work with SeaMar to monitor the support assistance program and will modify earned credit limits if
necessary, in order to optimize guests' compliance with infection -control behavior guidelines. 

During the guest' s stay at the Facility, s/ he can use earned credit to " purchase" items from the commissary. These
will include food snacks, drinks or possible other items for use and consumption during the guest' s stay. 

SeaMar will manage the support assistance program. The County will work with SeaMar to price commissary items
at a rate that will serve as effective encouragement for the guest to remain compliant with infection - control behaviors. 

Accounting for the program will include the following procedures: 

1. SeaMar staff will maintain an up- to- date ledger, with de -identified Client ID, showing. 

a. Each guest' s earned credit per day; 

b. Each guest' s " purchase" against his/ her credit; 

c. Each guest' s total credit balance; 

d. Documentation of gift card issuance( s) and dollar amount of each; 

e. Close out of each guest' s " account". 

ADDITIONAL SUPPORT ASSISTANCE: 

Support Assistance may also be provided to guests who have immediate unmet needs, and/or who have successfully
completed their stay and are ready for transition back to the community. Transition assistance must be reasonable

and necessary to meet a guest' s immediate needs for continued health stabilization and welfare. Allowable items for
assistance include, but are not limited to: 

1. Clothing

2. Transportation to include bus passes, taxi fares

3. Rental Assistance

4. Driver' s licenses or Government issued ID

5. Medications

6. Other as pre -approved by County

Upon final closure of Facility operations, financial reconciliation will be completed by SeaMar, and a final invoice for
reimbursement will be issued to the County. The attached form will be completed for these expenditures of Support
Assistance. 

HL_ 030120_ SeaMar _TempHousing. dom Page 20 of 21



Contractor: SeaMar Contract: Isolation/ Quarantine Facility Period: 

Whatcom County Support Assistance Documentation

Paid To ( Attach

receipts for each Date

purchase) 

Cost

Goods/ Services

Purchased ( from

Allowable Costs list — if

other, please specify) 

Client ID

Total $ To

Client this

Year

Service Need

No Other

Funding
Available? 

Administrative

Review

i M

Support Assistance Fund Total for Period: 

VENDOR' S CERTIFICATE. I hereby certify under penalty of perjury that the items and totals listed herein are proper charges for materials, merchandise or
services furnished and that all goods furnished and/ or services rendered have been provided without discrimination: 
NAME: SIGNATURE: DATE: 
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WHATCOM COUNTY

Health Department

MEMORANDUM

TO: Satpal Sidhu, County Executive

FROM: Erika Lautenbach, Director

Erika Lautenbach, Director

Greg Stern, M. D., Health Officer

RE: SeaMar Community Health Centers — COVID- 19 Temporary Housing Facility

DATE: November 16, 2020

Attached is a contract between Whatcom County and SeaMar for your review and signature. 

Background and Purpose

During the COVID- 19 pandemic, it is necessary for Whatcom County to implement actions that
will mitigate the spread of the disease and provide basic services in support of public health for
the community at large. In order to respond to people in need of isolation and quarantine who
have no other option to accomplish this, a temporary housing facility has been opened. This
contract provides funding for SeaMar to support the daily operations at the facility. SeaMar has
the necessary experience to accomplish this effort based on their current work as the provider
of the Whatcom Ground -level Response And Coordinated Engagement ( GRACE) Program. 

Funding Amount and Source
Funding for this contract may not exceed $ 238,650. Funds under the contract are made
available by a grant awarded by the US Department of Treasury and subject to Section 601( a) 
of the Social Security act, as amended by Section 5001 of the Coronavirus Aid, Relief, and
Economic Security Act ( CARES Act), and Title V and VI of the CARES Act, passed through the
Washington State Department of Commerce Local Government Coronavirus Relief Fund ( CFDA

21. 016) and the Washington State Department of Health Emergency Preparedness & Response

COVID- 19 Local CARES Grant ( CFDA 21, 019), as well as the Washington State Department of

Commerce COVID Emergency Housing Grant. These funds are included in the 2020 budget. 
Council approval is required as funding exceeds $40,000. 

Please contact Kathleen Roy at extension # 6007 if you have any questions regarding this
agreement. 

Encl. 
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