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GENERAL CONDITIONS

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

041

Scope of Services:
The Cantractor agrees to provide to the County services and any materials as set forth in the project narrative identified as Exhibit "A",
during the agreement pericd. No material, labor, or facilities will be fumished by the County, unless otherwise provided for in the

Agreement.

Series 10-19: Provisions Related to Term and Termination

101

1.1

11.2

11.3

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.

Termination for Default:
If the Contractor defaults by failing to perform any of the obligations of the contract ar becomes insolvent or is declared bankrupt or

commits any act of bankrupicy or insoivency 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 Confractor. The Confractor 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.

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In the event that funding from State, Federal or other sources is withdrawn, reduced, or limited in any way after the effective date of this
Agreement, and prior to its normal completion, the County may summarily terminate this Agreement as to the funds withdrawn, reduced,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.

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 Coniractor 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.

Serias 20-29: Provisions Related to Consideration and Payments

20.1

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 shail 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 doilar 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 Contracter, no more often than monthly, in accordance with the County's customary procedures,
pursuant to the fee schedule set forth in Exhibit "B."
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211

221

23.1

Taxes:
The Contracter 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 Centractor will be reported to the Internal Revenue Service at the end of the calendar year in accordance with the
applicable IRS regulations. Itis the responsibility of the Contractor to make the necessary estimated tax payments throughout the year,
if any, and the Centractor 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 falled 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 Confractor 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 shail 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

301

30.2

30.3

Independent Conlractor:
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 Cantractor represents that hefshe/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
Qccupation taxes collected by the State of Washington.

Contractor will defend, indemnify and hoid harmless the County, its officers, agents or empioyees from any loss or expense, including,
but not limited to, setllements, 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 shail 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:
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311

3.2

324

331

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 empioyee of the Contractar or any subcontractor or any employee of
any subcontracter by the County at the present time cr in the future.

Public Recerds 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 wil
be released fo the requester unless the Contractor obtains a court order to enjain 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.

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, atits 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.

Confidentiality:
The Contractor, its employees, subcontractors, and their employaes 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 held 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.

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 fo, an-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 govemmental 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.
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34.1 Insurance

The Contractor shall, at its own expense, obtain and continuously maintain the following insurance coverage for the duration of this
centract, which shall include insurance against claims for injuries to persons or damage to property which may arise from orin 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 nat 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 accurrence
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. Additional Insurance Requirements and Provisions
a. Altinsurance 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-cantributary. 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 Confractor’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 abtain
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.

g. 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.

k. 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.

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 cerfificates of insurance and
policy endorsements from each subconfractor. Insurance coverages by subcontractors must comply with the insurance
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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.
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37.2

37.3

38.1

38.2

38.3

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:

ServiceMaster Cleaning by Roth
3900 Spur Ridge Ln
Bellingham, WA 98226
Attention: Rob Richards
Telephone: (360) 815-2472
Email: rob@smcbr.com

Whatcom County

Facilities Management

3720 Williamson Way
Bellingham, WA 98225
Attention: Rob Ney, Manager
Telephone:360-778-5365
Email: mey@co.whatcom.wa.us

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 confirmaticn 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 communicationis  marked ta the
attention of, by giving notice of such change to the ather party pursuant to this Section.

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

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).

Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluniary Exclusion - Lower Tier Covered Transaclions:

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 exciuded 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 madification, 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 mere. 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 lilegal
Immigration Reform and Immigration Responsibility Act of 1996 that is operated by the United States Department of Homeland Security,

Contract for Services
Service Masler Cleaning by Roth Page 8

V. 2020-2 DocuSign



DocuSign Envelope ID: 92504CBE-BBBC-41F6-8E2F-ADD35B5BE102

384

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. Confractor/Seller understands and
agrees that any breach of these wamranties 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 aiso 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
Federal Requirements:

Compliance with the Contract Work Hours and Safety Standards Act,

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve
the employment of laborers or mechanics shall require or permit any such laborer or mechanic in any workweek in which he or
she is employed on such work to work in excess of forty hours in such workweek unless such laborer or mechanic receives
compensation at a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of forty hours
in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in paragraph (b)(1)
of this section the contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States (in the case of work done under contract for the District of
Columbia or a territory, to such District or to such territory), for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, including watchmen and guards, employed in violation of the clause set
forth in paragraph (b)(1) of this sectian, in the sum of $27 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of the overtime wages required by the
clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. Whatcom County shall upon its own action or upon written request of
an authorized representative of the Department of Labor withhold or cause to be withheld, from any moneys payable on account
of work performed by the contractor or subcontractor under any such contract or any other Federal contract with the same
prime contractor, or any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which
is held by the same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
confractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in paragraph (b)(2) of
this section.

(4) Subcentracts. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraph (b)(1) through
(4) of this section and also a clause requiring the subcantractors to include these clauses in any lower tier subcontracts. The

prime contractor shail be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set forth
in paragraphs (b)(1) through (4} of this section.

Clean Air Act and the Federal Water Pollution Control Act

Clean Air Act

(1) The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, as
amended, 42 U.S.C. § 7401 et seq.

(2) The contractor agrees to report each violation to the (name of applicant entering info the contract) and understands and agrees
that the (name of the applicant entering into the contract) will, in turn, report each violation as required to assure nofification to
the Federal Emergency Management Agency, and the appropriate Enviranmental Protection Agency Regional Office.

(3) The contractor agrees fo include these requirements in each subcontract exceeding $150,000 financed in whole or in part with
Federal assistance provided by FEMA,

Federal Water Pollution Control Act

(1) The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the Federal Water
Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.
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(2) The contractor agrees to report each viclation to Whatcom County and understands and agrees that Whatcom County will, in
turn, report each violation as required to assure notification o the Federal Emergency Management Agency, and the
appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part with
Federal assistance provided by FEMA.

Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification (see Exhibit D). Each tier certifies
to the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a Member of Congress, officer ar employee of Congress, or an
employee of a Member of Congress in connection with obtaining any Federal contract, grant, or any other award covered by 31
U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward the cerfification(s) to the

awarding agency.
Procurement of Recovered Materials

(1) In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that
are EPA-designated items unless the product cannot be acquired— 1. Competitively within a timeframe providing for
compliance with the contract performance schedule; 2. Meeting confract performance requirements; or 3. At a reasonable
price.

(2) Information about this requirement, along with the list of EPA- designated items, is available at EPA's Comprehensive
Precurement Guidelines web site, hitps://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.

(3) The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal Act.

Depariment of Hometand Security, Logo, and Flags
The contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency officials without

specific FEMA pre-approval.

Compliance with Federal Law, Regulations, and Executive Orders
This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of the contract. The contractor will
comply with all applicable Federal law, reguiations, executive orders, FEMA policies, procedures, and directives.

No Obligation by Federal Government
The Federal Government is not a party to this contract and is not subject to any obligations or liabilities to the non-Federal entity,

contractor, or any other party pertaining to any matter resulting from the contract.

Program Fraud and False or Fraudulent Statements or Related Acts
The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the

Contractor's actions pertaining to this contract.

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

40.1

40.2

4.1

Maodifications:
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.

Conlractor Commitments, Warranties and Representations:

Any written commitment received from the Contractor concerning this Agreement shall be binding upon the Contractor, unless otherwise
specificaily provided herein with reference to this paragraph. Failure of the Contractor to fulfiil 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:
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412

421
a.

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 centract 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, shail be brought to the

attention of the County at the earliest possible time in order that such matters may be settied 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 entitied 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 Ciaim shail set forth the reasons for which the Contracter
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 ar the extensian 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 applicabte
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 credentiais.
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 enfarce 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 broughtin Whatcom County Superior Court rather

than mediation or arbitration.

Uniess otherwise specified herein, this Contract shall be governed by the laws of Whatcom County and the State of Washington.
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431  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.

441  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.

451  Enlire 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 befween the parties.
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EXHIBIT "A"
(SCOPE OF WORK)

BACKGROUND:

As a result of the COVID-19 outbreak, Whatcom County has leased the Motel 6 located at 3701 Byron Avenue, Bellingham, Wa 98225 as
a facility to house people for isolation, quarantine and recovery purposes. The motel is a 60-unit facility which will be staffed 24/7 with
program personnel and security services. Guests will be asked to assist with daily housekeeping and personal laundry by on-site program
staff. This contract is for cleaning services, on a per unit basis, in a COVID-19 positive environment to protect the health and safety of the
temporary residents and staff.

SCOPE OF WORK:
All units have laminate flooring, no uphoistered furniture and have polyester blinds (one side vinyl).
Contractor will provide:

initial cleaning of 10 units of 10 recently occupied rooms.

weekly cleaning of all occupied rooms on an as-needed basis up to the maximum of €0 rooms

final cleaning of individual rooms as they are vacated to ready for the next guest

weekly cleaning of common areas

cleaning in accordance with CDC standards

and use EPA-registered disinfectants from List N according to label instructions { hifos:/www.epa.qov/pesticide-
registration/list-n-disinfeclants-use-against-sars-cov-2)

7. staff and ensure they have necessary training and wear appropriate PPE for exposure to disinfectants and patients with
COvID-19

moswn

Services will include but not be limited to:
1. Weekl)f work scope:

Air out rooms for as long as possible
Mop hard floors
Vacuum permanent rug mat at front deor
Wipe down all surfaces with approved cleaners
Clean bathroom with approved cleaners
Mist entire room and wet wipe all touch points using List N disinfectants
2. Tumover and initial cleaning of 10 units work scope:

a. Full weekly work scope

b. Shampoo rug mat at front doors

m~pacom

c.  Wipe walls
d. Clean blinds

3. Weekly Comman Areas (Guard Shack, Lobby, Outdoor Chairs, Tables and Railings)
a.  Mop hard floors

b. Wipe surfaces with approved cleaners
¢ Mist and wet wipe touch points using List N disinfectants
d.  Wipe tables, chairs and railings with approved cleaners

Contract for Services
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EXHIBIT “B"
(COMPENSATION})
Budget and Funding:

The source of this funding for this contract, in an amount not to exceed $110,000, is the COVID-19 Emergency Response Fund. As
consideration for the satisfactory provision of the services described in Exhibit A, the County agrees to reimburse the Contractor according to

the rates set forth below.
Compensation:
Contractor will be paid on a per unit basis as follows:

Weekly Unit Cleaning -
e 1.5 units $350 each
e 6-10 units $300 each
s 11-60 units $275 each

Turnover and Initial Unit Cleaning-
e 1-5 units $400 each
e  6-10 units $325 each
e 11-60 units $300 each

Weekly Comman Area Cleaning-
e $1,300 flat rate

Invoicing:

1. The Contractor will submit itemized invoices upon completion of the job in a format approved by the County. [nvoices
must contain number of units cleaned, unit numbers cleaned, dates of services and a description of services performed.
Invoices submitted for payment must include the contract number and be submitted within 15 days of completion of

service.

2. Contractor shall submit invoices to:

Attn: Whatcom County Finance - COVID
311 Grand Avenue, Ste 503
Bellingham, WA 98225

3. Payment by the County will be considered timely if made within 30 days of the receipt and acceptance of billing
information from Contractor.

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 shail not bill the County for services provided under
this contract if the Contractor has been or will be paid by any other source.

Contract for Services
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EXHIBIT "C"
(CERTIFICATE OF INSURANCE)
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EXHIBIT “D"
(ANTI-LOBBYING CERTIFICATION)

APPENDIX A, 44 C.F.R. PART 18 - CERTIFICATION REGARDING LOBBYING
Cerification for Contracts, Grants, Loans, and Cooperative Agresments
The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for influencing or attempting
to influence an officer or employee of an agency, a Member of Congress, an officer or empioyee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or wiil be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL,

“Disclosure Form to Report Lobbying," in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award documents for all subawards at all tiers
(including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered info.
Submission of this certification is a prerequisite for making or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each
such failure.

The Contractor, Roth Construction Inc dba ServiceMaster Cleaning by Roth, certifies or affirms the truthfulness and accuracy of each statement
of its certification and disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. Chap. 38,
Administrative Remedies for False Claims and Statements, apply to this certification and disclosure, if any.

Signature of Contractor's Authorized Official

DocuSigned by:
l Sam Ketle
i, OWrr

4/21/2020

Date
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DATE (MMIDDIYYYY)

| -
ACORD CERTIFICATE OF LIABILITY INSURANCE 0412012020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER TONTATT Hope McGinnis
Rice Insurance LLC PHONE o (380) 734-1181 [ A% oy (380) 734-1173
1400 Broadway ADDREss: nopeh@riceinsurance com
P.O. Box 839 INSURERS) AFFORDING COVERAGE NAIC #
Bellingham WA 98227 INSURER A : TOKio Marine Specialty Insurance Company 23850
INSURED a. Philadelphia Indemnity Insurance Company 18058
Roth Construction Inc INSURER G :
DBA: Servicemaster Cleaning by Roth INSURER D :
3900 Spur Ridge Ln INSURERE :
Bellingham WA 98226 INSURER F :
COVERAGES CERTIFICATE NUMBER: __ CL2021270823 REVISION NUMBER:

THIS IS TO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM QR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

oy TYPE OF INSURANCE WD POLICY NUMBER {m m LTS
<] COMMERCIAL GENERAL LIABILITY S BEGLAEERGE ¢ 1,000,000
"DAVAGE TORERTED
| cLamsmane Qaccur PREMISES (Ea cccumunee) | 8 100.000
MED EXP (Any anegarsan) | 5 5,000
A :] Y | v | PPKzogs9as 02/19/2020 | 02119/2021 | Lcoconalsaovnury | s 1,000,000
GENL AGGREGATE LIMIT APFLIES PER: GENERAL AGGREGATE s 2,000,000
PaLICY E o D Loc PRODUCTS - coMPIOPAGE | s 2:000.000
OTHER: §
AUTOMOBILE LIABILITY MFMM . T s 1,000,000
3¢ anvauto BODILY INJURY (Far parson) | §
| ownE H
B [ 3 AUTOEDOM_Y gSngULED ¥ | ¥ | PHPK2089624 02/19/2020 | 02/18/2021 | BODILY INJURY (Por accidenl) | $
S¢| HIRED NON-OWNED | PROPERTY DAMAGE s
| # | AUTOS ONLY AUTOES ONLY (Per accident)
$
| <] UMBRELLALIAB | ] oecur EACH OCCURRENCE s 1,000,000
A EXCESS LA® I PUBT711262 021912020 | 0211912021 | socreaare s 1,000,000
peo | X| rerenmion s 10.000 - 5
WORKERS COMPENSATION o
AND EMPLOYERS' LIABILITY i | sTarure l ] == =T
& P e RECUTIME NiA PPK2096938 - WA Stop Gap 02/19/2020 | 02/1g/2021 |E:L EACHACCIDENT 5
(Mandstory in NH) EL DISEASE- EAEMPLOVEE | ¢ 1,000,000
If yos, describe under 1,000,000
DESCRIFTION OF OPERATIONS balow E L DISEASE - POLICY LIMIT 3 ' v
Contractor'sPollution Liabili
A | Brofessional Liabiity » PPK2086934 02/19/2020 | 02/19/2021 |Each Claim $2,000,000
Aggregate $2,000,000
DESCRIPTION OF OPERATIONS / LOCATIONB / VEHICLES {ACORD 101, Additional 9 dule, may be if more space is required)
Commercial General Liability Coverage Part - Occurrence Form: Additional Insured wording mcludad per attached forms: CG20100413 Additional Insured -
Owners, Lessees, Coniractors - Scheduled Peraon or Organization CG20370413 Additional i -0 , L , Contractors - Completed

Operatlons Waiver of Subrogation included per wording of attached form: CG24040509 Waiver of Transfer of Rights of Recovery Against Othera To Us
Per Project General Aggregate included per wording of attached form: CG25030509 Per Project General Aggregate Primary & Nencontributory included per
wording of attached form: PIRST0030712 Primary And Noncontributory, Care Custody Control/Property of Others limit of $850,000 applies.

Business Auto Coverage Part: Additional Insured wording, and Waiver of Subrogation wording, included per attached forms: PICA0020414 & CA04441013.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOQF, NOTICE WILL BE DELIVERED IN

Whatcom County ACCORDANCE WITH THE POLICY PROVISIONS.

311 Grand Ave, Ste 104
AUTHORIZED REPRESENTATIVE

Bellingham WA 98225 ‘7“%}{2 /

® 1988-2015 ACORD CORPORATION. All rights reserved.
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