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HUMAN SERVICES CONTRACT FACE SHEET

CONTRACTOR IS A [X] SUBRECIPIENT [] VENDOR CONTRACT NUMBER: GCO-EWWS-2021-2022
1. NAME/ADDRESS: 2. ORIGINAL CONTRACT AMOUNT: 5. PREVIOUS CONTRACT AMOUNT:
Grace City Outreach $81,875
2300 E. Birch St. B Zmoy
Yakima, WA 98901 3. CASH MATCH REQUIREMENT: 6. MODIFICATION AMOUNT:
(509) 877-6337
4. TOTAL CONTRACT AMOUNT: 7. NEW TOTAL CONTRACT AMOUNT:
$81,875
8. CONTACT INFO: 9. COUNTY PROGRAM CONTACT INFO: 10. COUNTY FISCAL CONTACT INFO:
Mike Kay, CEO Yakima County Human Services Yakima County Human Services
PO Box 9074 Esther Magasis, Director Lance Larsen, Finance and Data Manager
Yakima, WA 98901 128 N 2™ Street, Room 102 128 N 2" Street, Room 102
(503) 396-2085 Yakima, WA 98901-2639 Yakima, WA 98901-2639
chy.director@gmail.com (509) 574-1366 (509) 574-1315
Esther.Magasis@co.yakima.wa.us Lance.Larsen@co.yakima.wa.us
11. CONTRACT START DATE: 12. CONTRACT END DATE:
November 15, 2021 March 31,2022
13. FUNDING AUTHORITY:
ESG-CV

15. CFDA TITLE(S):

14, CFDA NUMBER(s):
14.231 Emergency Solutions Grant

16. PURPOSE:
The purpose of this agreement is to administer a drop-in, low-barrier, extreme winter weather shelter for individuals that will

operate 24 hours a day, 7 days a week, from November 15, 2021 — March 31, 2022. in Toppenish, Wa.
EXHIBITS: When the box below is marked with an X, the following Exhibits are attached and are incorporated into this Contract by
reference:

[ Exhibits (specify): EXHIBIT A — Federal Funds General Terms
EXHIBIT B - Special Terms and Performance Measures
EXHIBIT C - Budget/Billable Categories
EXHIBIT D - Village of Hope MOU
EXHIBIT E — Sunrise Outreach Meal Partner MOU

This Contract contains all of the terms and conditions agreed upon by the parties and all documents attached or incorporated by reference, include
Basic Interagency Agreement or its successor. No other understandings or representations, oral or otherwise, regarding the subject matter of this
Contract shall be deemed to exist or bind the parties. The parties signing below warrant that they have read and understand this Contract and have

authority to enter into this Contract.

BOARD OF COUNTY COMMISSIONERS

Grace City Outreach
- A Kon. lndurson
Mike&Kay, CEO /
Ron Anderson, Chairman
/s /2
Date z / ﬁ'n—vann/a /‘tfkl'nn()/

Amanda McKinney Commissioner

(aDon. Linde

LaDon Linde, Commissioner

Approved as to Form:

eputy Prosectiting Attorney

WK ARSI DATED  NOV 1 5 2021
SoNKMA ¢ “"n,
Agreement Number i ‘;Q&ms%g i,
BOCC Agreement ' isis @ 2,8}
2 8 5 - 2 0 2 1 ___Julie Lawrence, Clerk of the Board ‘»..ff;ég--;-g@.-’
__Linda Kay O’Hara, Deputy Clerk of the Board e -‘

Yakima County, WA
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GENERAL TERMS AND CONDITIONS

In consideration of the covenants, conditions, performances, and provisions hereinafter contained, the parties
hereto agree as follows:

l.

Definitions: The words and phrases listed below, as used in the Contract, shall have the following
definitions:

A.

“Contract” The term contract is intended to mean an agreement creating obligations enforceable
by law between the County and the contractor. For purposes of this “contract”, the parties agree
that all terms contained in the General Terms and Conditions and Special Terms and Performance
Measures including any Exhibits and other documents, as well as any other attachments, are
considered part of the “contract”.

“CFR” means Code of Federal Regulations. All references in this Contract to CFR chapters or
sections shall include any successor, amended, or replacement regulation. The CFR may be
accessed at http://www.gpoaccess.gov/cfr/index.html.

“Debarment™ means an action taken by a federal official to exclude a person or business entity
from participating in transactions involving certain federal funds.

“Director” means the Director of the Yakima County Department of Human Services.

“General Terms and Conditions™ means the contractual provisions contained within this Contract,
which govern the contractual relationship between the County and the Contractor, under this
Contract.

“Personal Information™ means 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.

“Principals,” which includes officers, members of the Board of Directors, owner(s), or other
person(s) with management or supervisory responsibilities relating to the transaction.

“RCW?” means the Revised Code of Washington. All references in this Contract to RCW chapters
or sections shall include any successor, amended, or replacement statute. The RCW can be
accessed at http://apps.leg.wa.gov/rew/.

“Subcontract” means a separate contract between the Contractor and an individual or entity
(“Subrecipient™) to perform all or a portion of the duties and obligations that the Contractor shall
perform pursuant to this Contract.

“WAC” means the Washington Administrative Code. All references in this Contract to WAC
chapters or sections shall include any successor, amended, or replacement regulation. The WAC
can be accessed at http://apps.leg.wa.gov/wac/.

Consideration: The parties agree that the monetary consideration for this contract shall be identified in
the face sheet and contained in the Budget section(s) of this Contract. The parties agree that the face
amount of the contract is up to and not to exceed the full consideration due to the Contractor. Any
additional modifications to this agreement regarding consideration must be mutually agreed to and be in
writing to be effective.
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3 Amendment: This Contract, or any term or condition, may only be modified in writing and signed by
both parties. Only personnel authorized to bind each of the parties shall sign an amendment.

4. Assignment: Except as otherwise provided herein, the Contractor shall not assign rights or obligations
derived from this Contract to a third party without the prior, written consent of the County and the
written assumption of all of the Contractor's obligations in this Contract by the third party.

3. Circulars These requirements apply to the primary recipient of federal funds, and then follow the funds
to the Subrecipients. The Federal Circulars found in Title 2 of the Code of Federal Regulations (CFR)
provide the applicable administrative requitements, cost Principles and audit requirements. The
Circulars are applicable to all non-federal recipients of Federal Awards unless specifically excluded.
Subrecipients must follow this Circular and incorporated appendices and any future amendments, and
any successor or replacement circulars or regulations.

6. Compliance with Applicable Law: At all times during the term of this Contract, the Contractor and the
County shall comply with all applicable federal, state, and local laws, regulations, and rules, including
but not limited to non-discrimination laws and regulations.

g Confidentiality: The parties shall use Personal Information and other confidential information gained by
reason of this Contract only for the purpose of this Contract. The County and the Contractor shall not
disclose, transfer, or sell any such information to any other party, except as provided by law or, in the
case of Personal Information except as provided by law or with the prior written consent of the person to
whom the Personal Information pertains. The parties shall maintain the confidentiality of all Personal
Information and other confidential information gained by reason of this Contract and shall return or
certify the destruction of such information if requested in writing by the party to this Contract that
provided the information.

A.  Confidential information as used in this section includes:
L. All material provided to the Contractor by the County that is designated as “confidential”;
II. All material produced by the Contractor that is desi gnated as “confidential” by the County;

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

B. The Contractor shall take all necessary steps to assure that Confidential Information is safeguarded
to prevent unauthorized use, sharing, transfer, sale or disclosure, or violation of any State or
Federal laws related thereto. Upon request, the Contractor shall provide the County with its
policies and procedures on confidentiality. The County may require changes to such policies and
procedures as they apply to this agreement, whenever the County reasonably determines that
changes are necessary to prevent unauthorized disclosures. The Contractor shall make the changes
within the time period specified by the County. Upon request, the Contractor shall immediately
return to the County any Confidential Information that the County reasonably determines has not
been adequately protected by the Contractor against unauthorized disclosure.
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10.

11.

12,

13.

14.

C. The Contractor shall notify the County within five (5) working days of any unauthorized use or
disclosure of a Confidential Information and shall take necessary steps to mitigate the harmful
effects of such use or disclosure.

Conflicts of Interest: Subrecipients shall provide a copy of their Conflict-of-Interest Statement/Policy
prior to their first billing being paid. In addition, Subrecipients shall assure compliance with any
applicable State or Federal laws relating to Conflicts of Interest.

Debarment Certification: The Contractor, by signature to this Contract, certifies the Contractor, its
Principals and any Subrecipients are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded by any Federal department or agency from participating in
transactions (debarred). The Contractor also agrees to include the above language notification
requirement in any and all Subcontracts into which it enters. The Contractor shall immediately notify the
County if, during the term of this Contract, the Contractor, its Principals or Subrecipients becomes
debarred. The County may immediately terminate this Contract by providing the Contractor written
notice if the Contractor becomes debarred during the term of this Contract.

Disputes: A Dispute Board shall determine disputes between the parties in the following manner: Each
party shall appoint one member to the Dispute Board. The members appointed shall jointly appoint an
additional member to the Dispute Board. The Dispute Board shall review the facts, Contract terms, and
applicable statutes and rules and make a determination. This process shall constitute the final
administrative remedy available to the parties. Each party reserves the right to litigate issues and matters

in court de novo.

Entire Contract: This Contract including all documents attached to or incorporated by reference;
contain all the terms and conditions agreed upon by the parties. No other understandings or
representations, oral or otherwise, regarding the subject matter of this Contract shall be deemed to exist

or bind the parties.

Governing Law, Venue, and Jurisdiction: This Agreement shall be governed by the laws of the State
of Washington. Any action, suit, or judicial proceeding for the enforcement of this Agreement shall be
brought in Yakima County Superior Court for the State of Washington.

Independent Status: For purposes of this Contract, the Contractor acknowledges that the Contractor is
not an officer, employee, or agent of the County. The Contractor shall not hold out itself or any of its
employees as, nor claim status as, an officer, employee, or agent of the County. The Contractor shall not
claim for itself or its employees any rights, privileges, or benefits, which would accrue to an employee of
the County. The Contractor shall indemnify and hold harmless the County from all obligations to pay or
withhold federal or state taxes or contributions on behalf of the Contractor or the Contractor's employees.

The parties agree that, for the purposes of this Contract, the Contractor is an independent contractor and
neither the Contractor nor any employee of the Contractor is an employee of the County. Neither the
Contractor nor any employee of the Contractor is entitled to any benefits that Yakima County provides
its employees. The Contractor is solely responsible for payment of any statutory workers compensation
or employer’s liability insurance as required by state law.,

Inspection: Either party may request reasonable access to the other party's records and place of business
for the limited purpose of monitoring, auditing, and evaluating the other party's compliance with this
Contract and applicable laws and regulations. During the term of this Contract and for one year following
termination or expiration of this Contract, upon receiving reasonable written notice, the parties shall
provide the other party with access to its place of business and to its records, which are relevant to its

4
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16.

17

18.

compliance with this Contract, and applicable laws and regulations. This provision shall not be construed
to give either party access to the other party's records and place of business for any other purpose.
Nothing herein shall be construed to authorize either party to possess or copy records of the other party.

Indemnification, Defense, and Hold Harmless: To the fullest extent permitted by law including RCW
4.24.115, the Contractor shall indemnify, defend, and hold harmless the County and its officers,
employees, agents, and volunteers from all claims, suits, or actions brought for injuries to, or death of,
any persons, or damages arising from or relating to the Contractor’s performance of this Agreement or in
consequence of any negligence or breach of contract related to the Contractor’s performance of this
Agreement caused in whole or in part by any act or omission by the Contractor or the agents or
employees of the Contractor related to performance of this Agreement.

Contractor’s Waiver of Employer’s Immunity under Title 51 RCW: Contractor intends that its
obligations to indemnify, defend, and hold harmless set forth above in section 16 shall operate with full
effect regardless of any provision to the contrary in Title 51 RCW, Washington’s Industrial Insurance
Act. Accordingly, the Contractor specifically assumes all potential liability for actions brought by
employees of the Contractor against the County and its officers, employees, agents, and volunteers, and,
solely for the purpose of enforcing the Contractor’s obligations to indemnify, defend, and hold harmless
set forth above in section 16, the Contractor specifically waives any immunity granted under the state
industrial insurance law, Title 51 RCW. The parties have mutually negotiated this waiver. The
Contractor shall similarly require that any subcontractor it retains in connection with its performance of
this Agreement shall comply with the terms of this paragraph, waive any immunity granted under Title
51 RCW, and assume all liability for actions brought by employees of the subcontractor.

Insurance:

A.  The County certifies that it is insured as a member of the Washington Counties Risk Pool, and is
otherwise self-insured, and can pay for losses for which it is found liable.

B. The Contractor shall, with insurance carriers with a Best Rating of A-VII or better, maintain
occurrence based comprehensive general liability insurance and automobile liability insurance
with minimum limits of $2,000,000 per occurrence and $5,000,000 aggregate, as well as Workers
Compensation Contingent Employers Liability with minimum limits of $1,000,000 each accident
or disease for each employee. Such insurance shall provide that Yakima County, its officers,
employees, agents and volunteers are Primary Additional Insureds under such insurance. The
coverage provided under such insurance for such Primary Additional Insureds shall be primary and
not contributory to any other coverage that may be available to such Primary Additional Insureds.
Prior to commencement of any work under this Agreement, the Contractor shall, provide proof of
such insurance including all Certificates of Insurance and endorsements pertaining to such
insurance, and if requested, any policy pertaining to insurance required under this Agreement.

Maintenance of Records: During the term of this Contract and per state law for seven years following
termination or expiration of this Contract, both parties shall maintain records sufficient to:

A.  Document performance of all acts required by law, regulation, or this Contract.

B. Demonstrate accounting procedures, practices, and records that sufficiently and properly
document the Contractor's invoices to the County and all expenditures made by the Contractor to

perform as required by this Contract.

C.  For the same period, the Contractor shall maintain records sufficient to substantiate the
Contractor's statement of its organization's structure, tax status, capabilities, and perfonnsance.
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20.
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24.

Nondiscrimination: The Contractor agrees that it shall not discriminate against any person on the grounds
of race, creed, color, religion, national origin, sex, sexual orientation, veteran status, pregnancy, age, marital
status, political affiliation or belief, or the presence of any sensory, mental or physical handicap in violation
of the Washington State Law Against Discrimination (RCW chapter 49.60) or the Americans with
Disabilities Act (42 U.S.C. 12101 et seq.) or any other applicable state, federal or local law, rule or regulation.

The Contractor and subcontractor shall abide by the requirements of 41 CFR §§ 60-300.5(a) and 60-
741.5(a). These regulations prohibit discrimination against qualified individuals on the basis of protected
veteran status or disability and require affirmative action by covered prime contractors and subcontractors to
employ and advance in employment qualified protected veterans and individuals with disabilities.

Order of Precedence: In the event of an inconsistency in this Contract, unless otherwise provided
herein, the inconsistency shall be resolved by giving precedence, in the following order, to:

A.  Applicable federal and State of Washington statutes and regulations.
B. Special Terms and Conditions of this Contract.
C This Contract.

Ownership of Material: Copyright in all material created by the Contractor and paid for by the County
shall be the property of the State of Washington. Both County and Contractor may use these materials
and permit others to use them, for any purpose consistent with their respective missions as part of the
State of Washington. This material includes but is not limited to: books; computer programs; documents;
films; pamphlets; reports; sound reproductions; studies; surveys; tapes; and/or training materials.
Material which the Contractor uses to perform this Agreement but is not created for or paid for by the
County is owned by the Contractor or such other party as determined by Copyright Law and/or
Contractor’s internal policies. Contractor hereby grants the County a perpetual license to use this
material for County internal purposes at no charge to the County, provided that such license shall be
limited to the extent which the Contactor has a right to grant such a license.

Responsibility: Each party to this Contract shall be responsible for the negligence of its officers,
employees, and agents in the performance of this Contract to the extent allowed by law. No party to this
Contract shall be responsible for the acts and/or omissions of entities or individuals not party to this
Contract. The County and the Contractor shall cooperate in the defense of tort lawsuits, when possible.
Both parties agree and understand that this provision may not be feasible in all circumstances. The
County and the Contractor agree to notify the attorneys of record in any tort lawsuit where both are
parties if either the County or the Contractor enters into settlement negotiations. It is understood that the
notice shall occur prior to any negotiations, or as soon as possible, and the notice may be either written or

oral.

Severability: The provisions of this Contract are severable. If any court holds any provision of this
Contract, including any provision of any document incorporated by reference, invalid. that invalidity
shall not affect the other provisions this Contract.

Subcontracting: The Contractor may not subcontract the services to be provided under this Contract,
unless requested and approved in writing by the Director of the Department of Human Services or his
assigns or unless otherwise specified in this Contract. If the County, the Contractor, and a subrecipient of
the Contractor are found by a jury or trier of fact to be jointly and severally liable for personal injury
damages arising from any act or omission from the contract, then the County shall be responsible for its
proportionate share, and the Contractor shall be responsible for its proportionate share. Should the
subrecipient be unable to satisfy its joint and several liability, the County and the Contractor shall share
in the subrecipient's unsatisfied proportionate share in direct proportion to the respective percepfage of
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26.

their fault as found by the jury or trier of fact, to the extent allowed by law. Nothing in this term shall be
construed as creating a right or remedy of any kind or nature in any person or party other than the County
and the Contractor. This term shall not apply in the event of a settlement by either the County or the
Contractor.

Reporting Requirements:

A. Homeless Management Information System (HMIS)

The Contractor shall enter data into the County Homeless Management Information System (HMIS) for every
client served under this Agreement in accordance with HUD/HMIS Data Standards. Client records shall be

submitted and updated, as required,
no less frequently than monthly on or before the Sth day of each month. HMIS required data elements are

determined by the funder.

The Contractor shall utilize the HMIS housing inventory tool to manage the occupancy of units and update unit
information as occupancy, or housing inventory changes. All unit information shall be updated within forty-
eight (48) hours of an occupancy change. Contractor staff that are responsible for maintaining and/or updating
the housing inventory shall attend offered training on the use and operation of the HMIS-based housing tool
and will respond promptly to questions regarding housing inventory posed by the County. Guidance regarding
the information needed to accurately account for housing inventory for the annual submission of the Housing
Inventory Count Report and for local planning purposes can be found in HUD Notice CPD-16-060, pp. 5-17 as
incorporated herein by reference.

The Contractor shall ensure that all applicable staff are fully trained and certified to operate in the HMIS and
the Service Prioritization Decision Assistant Tool (SPDAT) and Vulnerability Index — Service Prioritization
Decision Assistant Tool (VI-SPDAT) prior to using these systems. Contractors providing permanent
supportive housing and transitional housing programs will complete a SPDAT on all program participants at
program entry, program exit, and if applicable, annually.

County HMIS staff will post the most current versions of all applicable documents, reports, and operational
guidelines to www.vakimacounty.us. Communications regarding updates to the website will be distributed via
e-mail to contracted HMIS agencies. The Contractor will submit questions regarding participation in the
HMIS, including data collection responsibilities, via the support request tool in the HMIS.

B. Other Reporting Requirements

The Contractor shall submit data required for the Annual Homeless Assessment Report, Commerce Annual
Report, Housing Inventory Count, the Annual Point-in-Time Count, and the System Performance Measures
Report as specified by the County. The Contractor also agrees to submit any additional data from HMIS related
to the funded program upon request.

Contract Management Standards: The Contractor shall maintain accurate records to account for its
expenditures and program performance. The County has the right to monitor and audit the finances of the
Contractor to ensure actual expenditures remain consistent with the spirit and intent of this Agreement. The
County designee may inspect and audit all records and other materials and the Contractor shall make such

available upon request.
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Internal Auditing Controls: The Contractor shall establish and maintain a system of internal accounting
control which complies with applicable Generally Accepted Accounting Principles (GAAP). All Contractor
records with respect to any matters covered by this Agreement shall be made available to the County, or other
authorized officials, at any time during normal business hours, as often as deemed necessary, to audit, examine,
and make excerpts or transcripts of all relevant data.

The Contractor must send a copy of its audit report, corrective action plan for any audit finding(s), and
Management Letter to the County’s Contract Representative, designated on the Face Sheet of this Agreement
within the earlier of thirty (30) days after receipt of the auditor’s report, or no later than nine (9) months after
the end of the audit period. Corrective action plans are to be submitted for all findings and Management
Letters, not only those related to funding received from the County. The annual audit must include a
management letter that addresses the adequacy of internal controls within the organization.

If this Agreement is funded by Federal sources as identified on the FACE SHEET, the Contractor shall comply
with Federal audit requirements for agencies who expend in excess of $750,000 of federal funds. The County
reserves the right to require special procedures which are more limited in scope than a full audit for those
agencies expending less than $750,000 in federal funds,

The Contractor that expends less than $750,000 in a fiscal year in federal funds from all sources shall submit a
copy of the Contractor’s most recent Audited Financial Statement to the County’s Contract Representative,
designated on the Face Sheet of this Agreement. The Contractor that does not receive a financial audit shall
submit financial statements within ninety (90) calendar days of Contractor’s fiscal year end to the County’s
Contract Representative by mail.

The Contractor is responsible for any audit expenses incurred by its own organization or that of its
Subcontractors and the County reserves the right to recover from the Contractor all disallowed costs resulting

from the audit.

Failure of the Contractor to comply with the audit requirements will constitute a violation of this Agreement
and may result in the withholding of future payments.

Religious Activities; The Contractor acknowledges no portion of the public funds shall be appropriated for
or applied to any religious activity or essentially religious endeavors, including but not limited to religious

worship, exercise or instruction.

The Contractor acknowledges that government-paid staff is prohibited from conducting religious activities
during their on-duty hours.

ALL participation in religious activities by clients must be purely voluntary. Religious activities should be
conducted in a place and in a manner that allows clients to opt in (such as going to a room or space separate
from the main facility) and that does not st gmatize those who elect not to participate.

No homeless services provided by the Contractor shall be denied due to person’s religious affiliation or
lack thereof.

Survivability: The terms and conditions contained in this Contract, which by their sense and context, are
intended to survive the expiration of this particular Contract shall survive. Surviving terms include, but
are not limited to Confidentiality, Disputes, Inspection, Maintenance of Records, Ownership of Material,
Responsibility, Termination for Default, Termination Procedure, and Title to Property.
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30.  Termination Due to Change in Funding: If the funds upon which the County relied to establish this
Contract are withdrawn, reduced, or limited, or if additional or modified conditions are placed on such
funding, the County may terminate this Contract by providing at least five business days written notice to
the Contractor. The termination shall be effective on the date specified in the notice of termination.

31.  Alternative use of Funding: Yakima County at its sole discretion may choose to provide alternative
funding sources to continue this contract if the original funds which the County relied to establish this
Contract are withdrawn, reduced, or limited, or if additional or modified conditions are placed on such
funding. Such decision to use alternative funding sources shall not abrogate Yakima County’s right to
terminate this contract under the provisions set forth in item 30 above, and such decision to provide
and/or continue such alternative funding shall be at the sole discretion of Yakima County and the
contractor agrees to hold Yakima County harmless for such decision.

32.  Suspension or Termination:

The County may suspend or terminate this Agreement if the Contractor materially fails to comply with
any terms or this Agreement, which included but are not limited to the following:

A.  Failure to comply with the rules, regulations or provisions referred to herein, or such statutes,
regulations, executive orders, policies, or directives as may become applicable at any time; and

B.  Failure, for any reason, of the Contractor to fulfill in a timely and proper manner its obligations
under this Agreement; and

C.  Ineffective or improper use of funds provided under this Agreement; and/or

D.  Submission by the Contractor to the County reports that are incorrect or incomplete in any material
respect.

Either party may terminate this Agreement by providing thirty (30) calendar days written notice sent by
certified mail to the addresses listed on the Face Sheet.

If this Agreement is terminated for any reason, County shall pay only for performance rendered or costs
incurred in accordance with the terms of this Agreement and prior to the effective date of termination.

The County reserves the right to terminate the contract immediately effective upon receipt of written notice to
Contractor for any alleged material breach of the contract which may include alleged violations of Washington
or Federal Law, and/or any other violation of the terms of this agreement that would materially frustrate the
purpose of this contract and/or subject Yakima County to potential financial and/or tort liability.

33.  Title to Property: Title to all property purchased or furnished by the County for use by the Contractor
during the term of this Contract shall remain with the County. Title to all property purchased or furnished
by the Contractor for which the Contractor is entitled to reimbursement by the County under this
Contract shall pass to and vest in the County. The Contractor shall take reasonable steps to protect and
maintain all the County property in its possession against loss or damage and shall return the County
property to the County upon Contract termination or expiration, reasonable wear and tear excepted.

34.  Treatment of Client Property: Unless otherwise provided in this Contract, the Contractor shall ensure
that any adult client receiving services from the Contractor under this Contract has unrestricted access to
the client’s personal property. The Contractor shall not interfere with any adult client’s ownership,
possession, or use of the client’s property.

The Contractor shall provide clients under age 18 with reasonable access to their personal property that is

appropriate to the client’s age, development, and needs. Upon termination or completion of this Contract,
9
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the Contractor shall promptly release to the client and/or the client’s guardian or custodian all of the
client’s personal property. This section does not prohibit the Contractor from implementing such lawful
and reasonable policies, procedures and practices as the Contractor deems necessary for safe,
appropriate, and effective service delivery (for example, appropriately restricting clients’ access to, or
possession or use of, lawful or unlawful weapons and drugs).

35.  Waiver: Waiver of any breach or default on any occasion shall not be deemed a waiver of any
subsequent breach or default. Any waiver shall not be construed to be a modification of the terms and
conditions of this Contract unless amended as set forth in Section 2, Amendment. Only the Director or
designee has the authority to waive any term or condition of this Contract on behalf of the County.

36.  Notices: Any demand, request or notice which either party desires or may be required to make or deliver
to the other shall be in writing and shall be deemed delivered when personally delivered, or when
delivered by private courier service (such as Federal Express), or three days after being deposited in the
United States mail, in registered or certified format, return receipt requested, addressed to the
representatives as identified on the Face Sheet of this agreement.
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EXIBIT A
FEDERAL FUNDS GENERAL TERMS

1. DEFINITIONS

As used throughout this Grant, 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. "Grant" or "Agreement" means the entire written agreement between COMMERCE
and the Grantee, including any Exhibits, 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. "Grantee" shall mean the entity identified on the face sheet performing service(s)
under this Grant and shall include all employees and agents of the Grantee.

E. "Modified Total Direct Costs (MTDC" shall mean all direct salaries and wages.
applicable fringe benefits, materials and supplies, services, travel, and up to the first
$25,000 of each subaward (regardless of the period of performance of the subawards
under the award). MTDC excludes equipment, capital expenditures, charges for
patient care, rental costs, tuition remission, scholarships and fellowships, participant
support costs and the portion of each subaward in excessof $25,000.

F. "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.

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

. "Subgrantee/subcontractor" shall mean one not in the employment of the Grantee,
who is performing all or part of those services under this Grant under a separate Grant
with the Grantee. The terms "subgrantee/subcontractor" refers to any tier.

o)

I.  "Subrecipient" shall mean a non-federal entity that expends federal awards received
from a pass- through entity to carry out a federal program but does not include an
individual that is a beneficiaryof such a program. It also excludes vendors that receive
federal funds in exchange for goods and/or services in the course of normal trade or

commerce.

J. "Vendor" is an entity that agrees to provide the amount and kind of services
requested by COMMERCE; provides services under the grant only to those
beneficiaries individually determinedto be eligible by COMMERCE and, provides
services on a fee-for-service or per-unit basis withcontractual penalties if the entity
fails to meet program performance standards.

2. DAT

In compliance with RCW 39.26.180, the Grantee shall provide access to data
generated under thisGrant to COMMERCE, the Joint Legislative Audit and Review
Committee, and the Office of the State Auditor at no additional cost. This includes

access to all information that supports the findings, conclusions. and
11
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recommendations of the Grantee's reports, including computer models and the
methodology for those models.

3. N ISP BITED

No payments in advance of or in anticipation of goods or services to be provided under
this Grant shall be made by COMMERCE.

4. NTAI E
This Grant contains all the terms and conditions agreed upon by the parties. No other

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

5. AMENDMENTS
This Grant 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.

6. AMERICANS WITH DISABILITIES ACT (ADA) OF 1990. PUBLIC LAW 101-336]
also referred to as the "ADA" 28 CFR Part 35
The Grantee must comply with the ADA, which provides comprehensive civil rights

protection to individuals with disabilities in the areas of employment, public
accommodations, state and local government services, and telecommunications.

7. ASSIGNMENT

Neither this Grant, nor any claim arising under this Grant. shall be transferred or
assigned by the Grantee without prior written consent of COMMERCE.

8. ATTORNEYSTFEES

Unless expressly permitted under another provision of the Grant, in the event of litigation
or other action brought to enforce Grant terms, each party agrees to bear its own attorney's
fees and costs.

9. AUDIT
If the Grantee is a subrecipient and expends $750.000 or more in federal awards from any
and/or all sources in any fiscal year. the Grantee shall procure and pay for a single audit
or a program-specific audit for that fiscal year. Upon completion of each audit, the Grantee

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 Grantee is a subrecipient and expends less than $750,000 in federal awards from
any and/or all sources in any fiscal year, the Grantee shall notify COMMERCE they did

not meet the single audit requirement.

The Grantee shall send all single audit documentation to auditreview/@commerce wa gov.
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10.

CERTIFICATION REGARDING DEBARMENT. SUSPENSION OR
INELIGIBILITY ANDVOLUNTARY EXCLUSION-PRIMARY AND LOWER TIER
COVERED TRANSACTIONS

A. Grantee, 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:

1. 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 Grant, 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 Grant had
one or more public transactions (Federal, State. or local) terminated for cause
of default.

B. Where the Grantee is unable to certify to any of the statements in this Grant, the
Grantee shallattach an explanation to this Grant.

C. The Grantee agrees by signing this Grant 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 Grantee further agrees by signing this Grant 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

a) The lower tier Grantee certifies, by signing this Grant 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.

b) Where the lower tier Grantee is unable to certify to any of the statements in this
Grant. such contractor shall attach an explanation to this Grant.

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 |3
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Definitions and Coverage sections of the rules implementing Executive Order 12549.
You may contact COMMERCE for assistance in obtaining a copy of these regulations.

11. 1 ARDI

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

1. All material provided to the Grantee by COMMERCE that is designated as
"confidential" by COMMERCE

ii.  All material produced by the Grantee that is designated as "confidential" by COMMERCE:
and

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

of 1996 (HIPAA).

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

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

12. CONFLICT OF INTEREST

Notwithstanding any determination by the Executive Ethics Board or other tribunal, the
COMMERCE may, in its sole discretion. by written notice to the Grantee terminate this
contract if it is found after due

notice and examination by COMMERCE that there is a violation of the Ethics in Public
Service Act, Chapters 42.52 RCW and 42.23 RCW:; or any similar statute involving the
CONTRACTOR in the procurement of, or performance under this contract.

Specific restrictions apply to contracting with current or former state employees pursuant to chapter

42.52 of the Revised Code of Washington. The Grantee and their subcontractor(s) must
14
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13.

identify any person employed in any capacity by the state of Washington that worked on
the program subject to thisAgreement including but not limited to formulating or drafting
the legislation, participating in grant procurement planning and execution, awarding
and/or monitoring grants, during the 24-month period preceding the start date of this
Grant. Identify the individual by name, the agency previously or currently employed by,
job title or position held, and separation date. If it is determined by COMMERCE that a
conflict of interest exists, the Grantee may be disqualified from further consideration for

the award of a Grant.

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

"Disputes" clause of this grant.
COPYRIGHT PROVISIONS

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

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

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

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

14. DISPUTES

Except as otherwise provided in this Grant, when a dispute arises between the parties and
it cannot beresolved by direct negotiation. either party may request a dispute hearing with
the Director of COMMERCE, who may designate a neutral person to decide the dispute.

The request for a dispute hearing must:

15
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15.

16.

* be in writing:

* state the disputed issues;

* state the relative positions of the parties;

* state the Grantee's name, address, and Contract number; and

* be mailed to the Director and the other party's (respondent's) Grant Representative within

three
(3) working days after the parties agree that they cannot resolve the dispute

The respondent shall send a written answer to the requestor's statement to both the
Director or the Director's designee and the requestor within five (5) working days.

The Director or designee shall review the written statements and reply in writing to both
parties within ten (10) working days. The Director or designee may extend this period if
necessary by notifying the parties.

The decision shall not be admissible in any succeeding judicial or quasi-judicial proceeding.

The parties agree that this dispute process shall precede any action in a judicial or
quasi-judicial tribunal.

Nothing in this Grant shall be construed to limit the parties' choice of a mutually
acceptable alternate dispute resolution (ADR) method in addition to the dispute hearing
procedure outlined above.

DUPLICATE PAYMENT

COMMERCE shall not pay the Grantee, if the Grantee has charged or will charge the

State of Washington or any other party under any other Grant, subgrant/subcontract,
or agreement, for thesame services or expenses.

GOVERNING LAW AND VENUE

This Grant shall be construed and interpreted in accordance with the laws of the state of
Washington. and the venue of any action brought hereunder shall be in the Superior Court
for Thurston County.

17. INDEMNIFICATION

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

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

employees.

Grantee expressly agrees to indemnify, defend, and hold harmless the State for any claim
arising out of or incident to Grantee's or any subgrantee's/subcontractor's performance or
failure to perform the Grant. Grantee's obligation to indemnify, defend, and hold
harmless the State shall not be eliminated or reduced by any actual or alleged concurrent
negligence of State or its agents, agencies. employees and officials.

The Grantee waives its immunity under Title 51 RCW to the extent it is required to
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indemnify, defend and hold harmless the state and its agencies, officers, agents or

employees.
18. INDEPENDENT CAPACITY OF THE CONTRACTOR

The parties intend that an independent contractor relationship will be created by this
Grant. The Contractor and its employees or agents performing under this Contract are
not employees or agents ofthe state of Washington or COMMERCE. The Contractor will
not hold itself out as or claim to be an officer or employee of COMMERCE or of the
state of Washington by reason hereof, nor will the Contractor make any claim of right.
privilege or benefit which would accrue to such officer or employeeunder law. Conduct
and control of the work will be solely with the Contractor.

19. INDIRECT COSTS

The Grantee shall provide their indirect cost rate that has been negotiated between their
entity and the Federal Government. If no such rate exists a de minimis indirect cost rate
of 10% of modified total direct costs (MTDC) will be used.

20. INDUST E

The Grantee shall comply with all applicable provisions of Title 51 RCW, Industrial
Insurance. If the Grantee fails to provide industrial insurance coverage or fails to pay
premiums or penalties on behalf of its employees as may be required by law.
COMMERCE may collect from the Grantee the full amount payable to the Industrial
Insurance Accident Fund. COMMERCE may deduct the amount owed by the Grantee to
the accident fund from the amount payable to the Grantee by COMMERCE under this
Contract. and transmit the deducted amount to the Department of Labor and Industries.
(L&I) Division of Insurance Services. This provision does not waive any of L&I's rights
to collect from the Grantee.

21.LAWS

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

22. LICENSING., ACCREDITATION AND REGISTRATION

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

this Contract.

23. LIMITATION OF AUTHORITY

Only the Authorized Representative or the Authorized Representative's delegate by
writing (delegation to be made prior to action) shall have the express, implied, or apparent
authority to alter. amend, modify. or waive any clause or condition of this Contract.
Furthermore, any alteration, amendment, modification. or waiver or any clause or
condition of this contract is not effective or binding unless made in writing and signed

by the Agent

During the performance of this Grant, the Grantee shall comply with all federal, state,
and local nondiscrimination laws. regulations and policies. In the event of the
Grantee's non-compliance or refusal to comply with any nondiscrimination law.,
regulation or policy, this Grant may be rescinded, canceled or terminated in whole or in
part. and the Grantee may be declared ineligible for further Grants with COMMERCE. 17
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The Grantee shall, however, be given a reasonable time in which to cure this
noncompliance. Any dispute may be resolved in accordance with the "Disputes”
procedure set forth herein.

The funds provided under this contract may not be used to fund religious worship,
exercise, or instruction. No person shall be required to participate in any religious
worship, exercise. or instruction in order to have access to the facilities funded by this

grant.

25.PAY EQUITY

The Grantee agrees to ensure that "similarly employed" individuals in its workforce are
compensated as equals, consistent with the following:

A. Employees are "similarly employed" if the individuals work for the same
employer. the performance of the job requires comparable skill, effort, and
responsibility, and the jobs areperformed under similar working conditions. Job
titles alone are not determinative of whether employees are similarly employed;

B. Grantee may allow differentials in compensation for its workers if the differentials
are based in good faith and on any of the following:

(i) A seniority system; a merit system: a system that measures earnings by
quantity or quality of production; a bona fide job-related factor or factors; or a
bona fide regional difference in compensation levels.
(ii) A bona fide job-related factor or factors may include. but not be
limited to, education. training. or experience that is Consistent with business
necessity; not based on or derived from a gender-based differential; and
accounts for the entire differential.
(iii) A bona fide regional difference in compensation level must be:
Consistent with business necessity; not based on or derived from a gender-
based differential; and account for the entire differential.
This Grant may be terminated by the Department, if the Department or the Department
of Enterprise services determines that the Contractor is not in compliance with this

provision.
26.POLITICAL ACTIVITIES

Political activity of Grantee's employees and officers are limited by the State Campaign
Finances and Lobbying provisions of Chapter 42.17A RCW and the Federal Hatch Act.

SUSC 1501 - 1508.
No funds may be used for working for or against ballot measures or for or against the
candidacy of anyperson for public office.

27.PROCUREMENT STANDARDS FOR FEDERALLY FUNDED PROGRAMS

A Grantee which is a local government or Indian Tribal government must establish
procurement policies and procedures in accordance with 2 CFR Part 200, for all

purchases funded by this Grant.

A Grantee, which is a nonprofit organization, shall establish procurement policies in
accordance with 2 CFR Part 200, for all purchases funded by this Contract.

The Grantee's procurement system should include at least the following:

A. A code or standard of conduct that shall govern the performance of its officers.
18
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employees. or agents engaged in the awarding of contracts using federal funds.

B. Procedures that ensure all procurement transactions shall be conducted in a
manner to provide, to the maximum extent practical, open and free competition.

C. Minimum procedural requirements, as follows:

i.

il.

iil.

v.

vi.

vil.

Viil.

Follow a procedure to assure the avoidance of purchasing unnecessary or
duplicative items.

Solicitations shall be based upon a clear and accurate description of the
technical requirements of the procured items.

Positive efforts shall be made to use small and minority-owned businesses.

The type of procuring instrument (fixed price. cost reimbursement) shall be
determined by the Contractor, but must be appropriate for the particular
procurement and for promoting the best interest of the program involved.

Contracts shall be made only with reasonable subgrantees/subcontractors who
possess the potential ability to perform successfully under the terms and
conditions of the proposed procurement.

Some form of price or cost analysis should be performed in connection with
every procurement action.

Procurement records and files for purchases shall include all of the following:
1) Contractor selection or rejection.

2) The basis for the cost or price.

3) Justification for lack of competitive bids if offers are not obtained.

A system for contract administration to ensure Contractor conformance
with terms, conditions and specifications of this Contract, and to ensure
adequate and timely follow-upof all purchases.

19
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28.

29.

30.

31.

32,

D. Contractor and Subgrantee/subcontractor must receive prior approval
from COMMERCE for using funds from this Contract to enter into a
sole source contract or a contract where only onebid or proposal is
received when value of this Contract is expected to exceed $5,000.

Prior approval requests shall include a copy of proposed contracts and any
related procurement documents and justification for non-competitive

procurement, if applicable.

PUBLICITY

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

RECAPTURE

In the event that the Grantee fails to perform this Grant in accordance with state
laws, federal laws, and/or the provisions of this Grant, 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 Grantee 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 Grant.

RECORDS MAINTENANCE

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

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

law, regulation or agreement.

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

REGISTRATION WITH DEPARTMENT OF REVENUE
If required by law, the Grantee shall complete registration with the Washington
State Department of Revenue.

RIGHT OF INSPECTION
The Grantee shall provide right of access to its facilities to COMMERCE, or
any of its officers, or to anyother authorized agent or official of the state of

20



DocuSign Envelope ID: 37ECE116-6171-4077-A2B4-B215744E9FA9

34.

33.

36.

31

Washington or the federal government, at all reasonable times, in order to
monitor and evaluate performance, compliance, and/or quality assurance under
this Grant.

33.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 Grant and prior to normal
completion, COMMERCE may terminate the Grant under the "Termination for
Convenience" clause, without the ten calendar day notice requirement. In lieu
of termination, the Grant may be amended to reflect the new funding
limitations and conditions.

SEVERABILITY

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

SITE SECURITY

While on COMMERCE premises. Grantee, its agents, employees, or
subcontractors shall conform in all respects with physical. fire or other security
policies or regulations.

SUBGRANTING/SUBCONTRACTING

The Grantee may only subcontract work contemplated under this Grant if it
obtains the prior written approval of COMMERCE.

If COMMERCE approves subcontracting, the Grantee shall maintain written
procedures related to subcontracting, as well as copies of all subcontracts and
records related to subcontracts. For cause, COMMERCE in writing may: (a)
require the Grantee to amend its subcontracting procedures as they relate to
this Grant: (b) prohibit the Grantee from subcontracting with a particular
person or entity; or

(¢) require the Grantee to rescind or amend a subcontract.

Every subcontract shall bind the Subcontractor to follow all applicable terms
of this Grant. The Granteeis responsible to COMMERCE if the Subcontractor
fails to comply with any applicable term or conditionof this Grant. The Grantee
shall appropriately monitor the activities of the Subcontractor to assure fiscal
conditions of this Grant. In no event shall the existence of a subcontract operate
to release or reduce the liability of the Grantee to COMMERCE for any breach
in the performance of the Grantee's duties.

Every subcontract shall include a term that COMMERCE and the State of
Washington are not liable forclaims or damages arising from a Subcontractor's
performance of the subcontract.

SURVIVAL

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

21
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38.

39.

TAXES

All payments accrued on account of payroll taxes, unemployment
contributions, the Grantee's income or gross receipts, any other taxes, insurance
or expenses for the Grantee or its staff shall be the sole responsibility of the

Grantee.
TERMINATION FOR CAUSE

In the event COMMERCE determines the Grantee has failed to comply with
the conditions of this Grantin a timely manner, COMMERCE has the right to
suspend or terminate this Grant. Before suspending or terminating the Grant.
COMMERCE shall notify the Grantee in writing of the need to take corrective
action. If corrective action is not taken within 30 calendar days, the Grant may
be terminated or suspended.

In the event of termination or suspension, the Grantee shall be liable for
damages as authorized by law including, but not limited to. any cost
difference between the original Grant and the replacement or cover Grant
and all administrative costs directly related to the replacement Grant, e.g..
cost of the competitive bidding, mailing, advertising and staff time.

COMMERCE reserves the right to suspend all or part of the Grant, withhold
further payments, or prohibit the Grantee from incurring additional obligations
of funds during investigation of the alleged compliance breach and pending
corrective action by the GRANTEE or a decision by COMMERCE to terminate
the Grant. A termination shall be deemed a "Termination for Convenience" if
it is determined that the Grantee: (1) was not in default; or (2) failure to perform
was outside of his or her control, fault or negligence. The rights and remedies
of COMMERCE provided in this Grant are not exclusive and are. in addition
to any other rights and remedies. provided by law.

40. TERMINATION FOR CONVENIENCE

41.

Except as otherwise provided in this Grant, COMMERCE may, by ten (10)
business days written notice, beginning on the second day after the mailing,
terminate this Grant, in whole or in part. If this Grant is so terminated,
COMMERCE shall be liable only for payment required under the terms of this
Grant for services rendered or goods delivered prior to the effective date of

termination.

TERMINATION PROCEDURES

Upon termination of this Grant, COMMERCE, in addition to any other rights
provided in this Grant, mayrequire the Grantee to deliver to COMMERCE any
property specifically produced or acquired for the performance of such part of
this Grant as has been terminated. The provisions of the "Treatment of Assets"
clause shall apply in such property transfer.

COMMERCE shall pay to the Grantee the agreed upon price, if separately
stated, for completed work and services accepted by COMMERCE, and the
amount agreed upon by the Grantee and COMMERCE for (i) completed work
and services for which no separate price is stated, (ii) partially completed work
and services, (ii1) other property or services that are accepted by COMMERCE.



DocuSign Envelope ID: 37ECE116-6171-4077-A2B4-B215744E9FA9

and (iv) the protection and preservation of property. unless the termination
is for default. in which case the Authorized Representative shall determine
the extent of the liability of COMMERCE. Failure to agree with such
determination shall be a dispute within the meaning of the "Disputes" clause of
this Grant. COMMERCE may withhold from any amounts due the Grantee
such sum as the Authorized Representative determines to be necessary to
protect COMMERCE against potential loss or liability.

The rights and remedies of COMMERCE provided in this section shall not
be exclusive and are inaddition to any other rights and remedies provided by
law or under this contract.

After receipt of a notice of termination, and except as otherwise directed
by the Authorized Representative, the Grantee shall:

A.
B.

F.

Stop work under the Grant on the date, and to the extent specified, in the notice.

Place no further orders or subgrants/subcontracts for materials. services,
or facilities except as may be necessary for completion of such portion of
the work under the Grant that is not terminated.

Assign to COMMERCE. in the manner, at the times, and to the extent
directed by the Authorized Representative, all of the rights, title, and
interest of the Grantee under the orders and subgrants/subcontracts so
terminated, in which case COMMERCE has the right, at its discretion, to
settle or pay any or all claims arising out of the termination of such
orders and subgrants/subcontracts.

Settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the approval or ratification of
the Authorized Representative to the extent the Authorized Representative
may require, which approval or ratification shall be final for all the
purposes of this clause.

Transfer title to COMMERCE and deliver in the manner, at the times, and
to the extent directed by the Authorized Representative any property which,
if the Grant had been completed, would have been required to be furnished
to COMMERCE.

Complete performance of such part of the work as shall not have been
terminated by the Authorized Representative; and

42. Take such action as may be necessary, or as the Authorized Representative
may direct, for the protection and preservation of the property related to this
Grant, which is in the possession of the Grantee and in which COMMERCE
has or may acquire an interest._TREATMENT OF ASSETS

Title to all property furnished by COMMERCE shall remain in COMMERCE.
Title to all property furnished by the Grantee, for the cost of which the Grantee
is entitled to be reimbursed as a direct item of cost under this Grant, shall pass
to and vest in COMMERCE upon delivery of such property by the Grantee.
Title to other property. the cost of which is reimbursable to the Grantee under
this Grant, shallpass to and vest in COMMERCE upon (i) issuance for use of
such property in the performance of this Grant, or (ii) commencement of use of
such property in the performance of this Grant. or (iii) reimbursement of the

~ 3
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cost thereof by COMMERCE in whole or in part. whichever first occurs.

A. Any property of COMMERCE fumished to the Grantee shall, unless
otherwise provided herein or approved by COMMERCE, be used only for

the performance of this Grant.

B. The Grantee shall be responsible for any loss or damage to property of
COMMERCE that results from the negligence of the Grantee, or which
results from the failure on the part of the Grantee to maintain and administer
that property in accordance with sound management practices.

C. If any COMMERCE property is lost. destroyed or damaged. the Grantee
shall immediately notify COMMERCE and shall take all reasonable steps

to protect the property from further damage.

D. The Grantee shall surrender to COMMERCE all property of COMMERCE
prior to settlement upon completion, termination or cancellation of this
Grant

All reference to the Grantee under this clause shall also include Grantee's employees,
agents or Subgrantees/Subcontractors.

43. 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 Grant unless stated to be such in writing and
signed by Authorized Representative of COMMERCE.
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SPECIAL TERMS & PERFORMANCE MEASURES

1. Purpose of the Agreement:

The Contractor will increase the capacity to provide Extreme winter weather shelter for
individuals that will operate 24 hours a day, 7 days a week, from November 15, 2021 — March
31, 2022. adults and families in a safe environment. The Extreme Winter Weather Shelter
program focuses efforts for community members experiencing homelessness and prevention

EXHIBIT B

from exposure-related conditions such as hypothermia and frostbite.

2. Program Delivery:

The Contractor agrees to provide the following program services:

Project Description:

Toppenish Extreme Winter Weather Shelter

Project Type:

Emergency Shelter

HMIS Project Name:

Projected # Served:

6,800, unduplicated (50 per night x 136 nights)

IPopulation Served

X

Single Men + Single Women

Single Men Only

Single Women Only

Single Women + Households with Children

Households with Children

'Young Adults

Elderly Adults

3. Key Activities:

Extreme winter weather shelter for individuals that will operate 24 hours a day, 7 days a week, from
November 15, 2021 — March 31, 2022. The shelter will have capacity for up to 50 people per night.

Upon entry into the shelter all guests will be searched for weapons, narcotics, alcohol, and lighters. It
will not be a requirement to be abstinent from narcotics or alcohol upon entry. However, drug and
alcohol usage will not be permitted on property or within the shelter. Additionally, guests will not be

allowed to occupy their vehicles while visiting the shelter.

Guests will be provided individual clear totes for them to secure their belongings in, to include
prescription medication. The tote will then be secured in a secure room with staff only having access.
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When the guest leaves the shelter, they will be provided their tote to remove all their belongings to
take with them.

This project is not designed to serve families or single adults with children. Transportation and a
warm hand-off to Village of Hope will be provided to families and single adults with children seeking
shelter. See Exhibit D, Village of Hope MOU.

The shelter is staffed with at least two (2) paid staff members per shift.

Guests at the shelter will have access to hygiene items, clothes, and a cot. Food will be served by
staff, and guests will not be allowed to handle common utensils or plates. Guests will always be
asked to socially distance during mealtimes or when they are using the day room. See Exhibit E,
MOU with Sunrise Outreach related to meals.

Guests will have access to four (4) portable restrooms and one (1) ADA compliant bathroom unit.
Bid of cost for restrooms will be provided to the office of Human Services prior to 11/15/2021.

Guests will have access to clothing donations provided by Village of Hope. See Exhibit D, Village of
Hope MOU.

All guests will be entered into the HMIS system, following the requirements of the Yakima County
Department of Human Services and the Washington State Department of Commerce. An intake
packet will be done immediately upon a guest coming into the shelter and required to be assigned a
bed.

COVID transmission reduction measures will be taken, including:

e Screening all guests for symptoms of COVID-19
Temperature checks will be taken upon entry, and onsite rapid testing will be provided to
anyone exhibiting symptoms. Staff or volunteers who are checking client temperatures should
use a system that creates a physical barrier between the guest and the screener. If rapid tests
are positive or there is a significant suspicion, transportation will be provided to Astria
Regional Hospital for evaluation or YNHS Respite for respite care.

e Guest transmission reduction
Guests will not serve their own food with communal utensils, will be asked to mask indoors
when not eating or sleeping, and will be asked to socially distance when not wearing masks.
Guests will be provided individual tents for sleeping in, and tents will not be occupied by new
guests until after sanitation.

e Staff transmission reduction
All staff or volunteers will wear a mask, regardless of vaccination status, per the CDC Interim
Guidance for Homeless Service Providers to Plan and Respond to Coronavirus Disease 2019.
If staff or volunteers are handling client belongings or serving food, they will use disposable
gloves. Staff will be trained on operation of the shelter, safety policies and procedures, and
provided with additional training related to engaging with vulnerable populations

e Availability of supplies
Masks and hand sanitizer containing at least 60% alcohol will be made available for guests,
staff, and volunteers. Restrooms and handwashing stations will be consistently stocked with
soap and handwashing materials for handwashing. Hand sanitizer will be placed at key points
in the facility, including registration desks, entrances/exits, and eating areas.
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e Sanitation
High touch surfaces and shared objects will be sanitized once a day. Sleeping tents will be

sanitized after use before being used by a new guest.

4. Performance Measures

A.  POPULATION ACCOUNTABILITY
Services will be provided to unsheltered homeless individuals or individuals fleeing domestic

violence.

Program contributes to reduction in homelessness for members of at least one of the following
priority populations:
¢ Individuals and households experiencing unsheltered homelessness
Individuals and households fleeing domestic violence
Individuals experiencing chronic homelessness
Veterans
Individuals over the age of 62 years

B. PROGRAM ACCOUNTABILITY

Data is collected and reported accurately in HMIS, following the requirements of the Yakima
County Department of Human Services and the Washington State Department of Commerce.

O FISCAL ACCOUNTABILITY
Less than 25% of reimbursement invoices are submitted late (after the 10" of the month) over

the length of the contract period.

Less than 25% of reimbursement invoices need to be resubmitted due to clerical errors over the
length of the contract period.

5. Adherence to State and Federal Anti-Discrimination Laws

Program must adhere to the following anti-discrimination laws:

A. Program ensures equal access for people experiencing homelessness regardless of race,
national origin, gender identity, sexual orientation, marital status, age, veteran or military
status, disability, or the use of an assistance animal.

B. Programs designed to serve families with children experiencing homelessness ensure equal
access regardless of family composition and regardless of the age of a minor child.

C. Programs that operate gender segregated facilities allow the use of facilities consistent with
the person’s gender expression or identity.

6.  Adherence to low-barrier guidelines

Program must adhere to the following criteria:

A. Expectations are realistic and clear.

B. Rules and policies are narrowly focused on maintaining a safe environment and avoiding
exits to homelessness.

C. There are no work or volunteer requirements.

D. Programs that require households to pay a share of rent allow reasonable flexibility in
payment.
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E. Households are not terminated due to failure to participate in supportive services or
treatment programs.

Households are not terminated due to failure to make progress on a housing stability plan.
Households are not terminated due to alcohol and/or substance use in and of itself.

Q=
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EXHIBIT C
BUDGET/Billable Categories

GRANTEE is authorized to spend no more than EIGHTY-ONE THOUSAND EIGHT
HUNDRED SEVENTY-FIVE AND 00/100 DOLLARS ($81,875.00) FROM November
15th, 2021, through March 31st, 2022.

Category Amount
Case Management/Shelter Staff (Wages) $75,488
Fuel $400
Utilities $4.487
Food $1,000
Supplies $500
TOTAL $81,875

In the event that funding relied on to support this funding is changed, reduced, and/or
eliminated, Grantee agrees to hold Yakima County harmless from contractual liability
for payment of funds as listed above.

Documentation of administration and time and effort charges will need to be provided
unless the agency has a Federally Approved Cost Allocation Plan. Documentation of
the Federally Approved Cost Allocation Plan must accompany the first invoice before
payment will be made.

1. Payment Procedures:
A. Requests for reimbursement by the Contractor shall be submitted no more

than once per month using the invoice form provided by the County.

B. At the Contractor’s first request for reimbursement, Yakima County Human
Services will require detailed back-up documentation for all expenditures. On
subsequent invoices, the monthly activity report and a printout from the
Contractor’s accounting system listing the expenditures charged against the
contract will be acceptable. All back-up documentation must be available to
the County and all other auditors, upon request. Reimbursement of
expenditures for staff time spent on more than one source will require
timesheets reflecting hours charged to the contract
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C. Monthly invoices and documentation must be submitted as follows:

e Electronically: Submitted electronic invoices must be provided to your
Fiscal Contract Representative contact designated on the Face Sheet of
this agreement at the Yakima County Human Services Department.
Electronic invoices must be submitted no later than the 10" of the
month. If the 10" falls on a Saturday, invoices must be received by
close of business the preceding Friday. If the 10" falls on a Sunday,
invoices must be received by close of business the following Monday.
For expenses incurred during the month of June, the reimbursement
request shall be submitted on or before the 6th™ of July.

e Original invoice via delivery: Upon request, a signed original hard
copy of the invoice must be submitted to Human Services The signed
original invoice must be received no later than the 10" of the month to
be paid on the County’s next scheduled warrant date at the following
address:

Yakima County Human Services
128 N. 2" Street, Rom 102
Yakima, WA 98901

D. All late invoices will not be paid until the following month; The decision to
approve or deny payment of claims for services submitted more than 60 days
after the end of the end of the invoice period shall rest solely with the Human
Services Director; the Director’s decision shall be final and not capable of
right to appeal.

E. Submitted invoices must explicitly allocate costs by contracted line items. The
Contractor is responsible for ensuring submitted cost documentation is clearly
associated with contracted line items. Invoices not meeting this requirement
will be returned for correction (All submission deadlines still apply to invoices
in need of correction).

F. Invoices must be submitted with appropriate supporting documentation,
including copies of receipts, as well as invoices and time and effort tracking as
directed by the County’s Fiscal Contact as designated of the Face Sheet of this
agreement.

N A
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G. Submitted costs ineligible for reimbursement or not properly supported will be
deducted from the Contractor’s reimbursement. Contractor will be provided a
summary of deductions and may opt to submit a supplemental invoice
providing additional documentation before the next month’s invoicing
deadline for these costs only. Should a contractor opt not to re-invoice, these
costs will be considered void as of the close of the next invoicing period.

H. The Contractor shall submit reimbursement requests for meals to
program clients as part of this agreement. The Contractor agrees that in order
to maximize use of available funds to serve the public regarding this service
that it shall exercise prudent judgment in selection of meal service
providers. Such meal reimbursement shall at no time be higher than $7 per
meal per member of the public served. Such receipts must be itemized, and
such reimbursement form must include the total number of members of the
public serviced, and reason for the event. Bulk raw food ingredients must also
be itemized but are not required to be tied to total number of members of the
public serviced.

1. Contractor may request a budget line item be adjusted by up to 10% of the
total annual amount between line items. Unless otherwise restricted by
funding authorities, the contractor may request costs be moved between
existing contractual line items but may not deviate from the contractual budget
by more than 10%. This request must be made in writing, is subject to
approval by the Yakima County Human Services Director and shall not be
construed to allow any modification contrary to other contract requirements in
the General Terms, Special Terms, or referenced contractual documents.

J. All program or billing related questions must be submitted to your agency’s
designated program manager directly at the Yakima County Human Services

Department.
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EXHIBIT D VILLAGE OF HOPE MOU
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EXHIBIT E Sunrise OQutreach Meal Partner MOU



