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CONTRACT FACE SHEET

Contract Number: LG09-951-120

Washington State Department of Commerce
PUBLIC WORKS BOARD
2009-2011 GRANT PROGRAMS—DIRECT-APPROPRIATION PROJECTS

1. Contractor 2. Contractor Doing Business As (oplional)
City of Redmond N/A

15670 NE 85th St, PO Box 97010
Redmond, WA 98073-9710

3. Contractor Representative 4. Public Works Board Representative
John Nordquist Corina Grigoras, Special Programs Manager, Public Works Board
15670 NE 85th St | PO Box 48319, Olympia, WA 98504-8319
PO Box 97010 Clare Billings. Managing Director, Contracts Administration Unit
Redmond, WA 98073-9710 PO Box 42525, Olympia, WA 88504-2525
5. Contract Amount | 6. Funding Source 7. Contract 8. Contract End Date
Start Date
24 months from contract
. . . . Contract execution (provided that funds
$2,000,000.00 Federal: [] State: I Other: [1 N/A:[] Execution Date are re-appropriated into the
2011-2013 biennium)

9. Federal Funds (as applicable) Federal Agency CFDA Number
N/A N/A N/A
10. Tax ID # 11. SWv # 12. UBI # 13. DUNS #
916001492

14. Contract Purpose

The Board and the Contractor have entered into this Contract to undertake a legislatively-approved project that furthers the
goals and objectives of Washington State, as indicated in the Engrossed Substitute House Bill 1216, Section 1050 {4),
enacted on May 15, 2009.

The Board, defined as the Washington State Public Works Board, and Contractor acknowledge and accept the terms of
this Contract and attachments and have executed this Contract on the date below 1o start as of the date and year last
written below. The rights and obligations of both parties to this Contract are governed by this Contract and the following
other documents incorporated by reference: Contractor Terms and Conditions including ATTACHMENT |: PROJECT
SCOPE OF WORK; ATTACHMENT [l: CERTIFICATICN OF THE AVAILABILITY OF FUNDS TO COMPLETE THE
PROJECT; ATTACHMENT IN: ESTIMATED PROJECT COSTS; ATTACHMENT IV: CERTIFICATION OF THE PAYMENT
AND REPORTING OF PREVAILING WAGES; and ATTACHMENT V: CERTIFICATION OF INTENT TO ENTER THE
-LEADERSHIP IN ENERGY AND ENVIRONMENTAL DESIGN (LEED) CERTIFICATION PROCESS.

FOR THE CONTRACTOR FOR THE PUBLIC WORKS BOARD

W

Signatuke
\ ) John Marcliione D’/té/ 2,5// 0

Print Name”
MAYse

APPROVED AS TO FORM ONLY

Title This 7"" Day of December, 2009

/D .| Rob McKenna

Date Attorney General
Signature on File
Kathryn Wyatt
Assistant Attorney General
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CONTRACT TERMS AND CONDITIONS

11.

1.2.

1.3.

1.4,

1.5,

PUBLIC WORKS BOARD
2009-2011 GRANT PROGRAMS—DIRECT-APPROPRIATION PROJECTS

Part 1. SPECIAL TERMS AND CONDITIONS

DEFINITIONS

As used throughout this 2009-2011 Washington State Capital Budget Direct-Appropriation Contract
the following terms shall have the meaning set forth below:

A. “Contract” shall mean this 2009-2011 Washington State Capital Budget Direct-Appropriation
Contract.

B. “Contractor” shall mean the entity identified on the Contract Face Sheet performing service(s)
under this Contract and who is a party to the Contract, and shall include all employees and
agents of the Contractor.

C. “The Board" shall mean the Washington State Public Works Board created in Revised Code of
Washington (RCW) 43.155.030, and who is a Party to the Contract.

AUTHORITY

Acting under the authority of Chapter 43.155 RCW, the Board has awarded the Contractor a 2009-
2011 Washington State Capital Budget Direct-Appropriation grant for a legisiatively-approved
project. The Engrossed Substitute House Bill 1216, Section 1050 (4), enacted on May 15, 2009,
made an appropriation to support the Temporary Public Works Board Grant Program and directed
the Board to administer those funds.

PURPOSE

The Board and the Contractor have entered into this Contract to undertake a legislatively-approved
project that furthers the goals and objectives of Washington State. The project will be undertaken
by the Contractor and will include the activities identified in ATTACHMENT |: PROJECT SCOPE
OF WORK. The project must be undertaken in accordance with the Contract terms and conditions,
and all applicable state and local laws and ordinances, which by this reference are incorporated into
this Contract as though set forth fully herein.

ORDER OF PRECEDENCE

in the event of an inconsistency in this Contract, the mconsnstency shall be resolved by giving
precedence in the following order:

A. Applicable federal and State of Washington statutes and regulations.

B. Special Terms and Conditions including ali the attachments.

C. General T_erms and Conditions.

GRANT AMOUNT

The Board shall pay an amount not to exceed the awarded grant amount of $2,000,000.00 for the

eligible costs necessary for or incidental to the performance of work as set forth in ATTACHMENT I:
PROJECT SCOPE OF WORK.

City of Redmond Page 2 Confract Tenms and Conditions
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1.6. CERTIFICATION OF FUNDS

1.7

1.8.

A. The release of state funds under this Contract is contingent upon the Contractor cerifying that
it has expended or has access to funds from other sources as set forth in ATTACHMENT II:
CERTIFICATION OF THE AVAILABILITY OF FUNDS TO COMPLETE THE PROJECT to
complete all the project activities identified in ATTACHMENT |: PROJECT SCOPE OF WORK.
Such sources may consist of a combination of any of the following:

i. Loans or grants.
ii. Eligible project expenditures prior to the execution of this contract
iii. Cash dedicated to the project.
iv. Funds available through a letter of credit or other binding loan commitment(s}.
v. Pledges from foundations or corporations.

vi. Pledges from individual donars.

vii. The value of real property when acquired solely for the purposes of this project, as
established and evidenced by a current market value appraisal performed by a licensed,
professional real estate appraiser, or a current property tax statement. The Board will not
consider appraisals for prospective values of such property for the purposes of
calculating the amount of matching fund credit.

viii. In-kind contributions, subject to the Board's approval.

B. The Contractor shall maintain records sufficient to evidence that it has access to or has

expended funds from such sources, and shall make such records available for the Board's
review upon reasonable request.

MODIFICATION TO THE PROJECT COSTS

Notwithstanding any other provision of this Contract, the Contractor may, at its discretion, make
modifications not to exceed fifteen percent {15%) of each cost category item in the ATTACHMENT
lll: ESTIMATED PROJECT COSTS.

The Contractor shall notify the Board in writing when making any budget modifications that would
exceed fifteen percent (15%) of any cost category line item as identified in ATTACHMENT Il
ESTIMATED PROJECT COSTS. Nothing in this section shall be construed to permit an increase in
the amount of grant as set forth Section 1.5 of this Contract.

PROJECT EXPENDITURES ELIGIBLE FOR REIMBURSEMENT

Payments to the Contracior shall be made on a reimbursement basis only. For the purposes of this
Contract, eligible costs shall be construed to mean costs incurred and paid, or costs incurred and
payable within thirty (30} days. Only costs that have been incurred on or after May 15, 2009, are
eligible for reimbursement under this Contract.

The Contractor may be reimbursed for eligible costs related to the activities identified in
ATTACHMENT I: PROJECT SCOPE OF WORK, in the following cost categories:

A. Real property and costs directly associated with such purchase, when purchased or acquwed
solely for the purposes of the project;

B. Design, engineering, architectural, and planning;
C. Archaeclogical/historical review;
D. Construction management and construction observation (from external sources only);

E. Construction costs including, but not limited to, the following:
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i. Site preparation and improvements;
ii. Permits and fees;
iii. Labor and materials;
iv. Taxes on project goods and services,
v. Capitalized equipment;
vi. Information technology infrastructure; and
vii. Landscaping.

F. Insurance premiums as required in Section 1.19;
G. Other casts authorized through the legislation.

1.9. BILLING PROCEDURES AND PAYMENT

The Board shall reimburse the Contractor for eligible project expenditures up to the maximum
payable under this Contract. When requesting reimbursement for costs incurred or expenditures
made, the Contractor shall submit a signed and completed Invoice Voucher (Form A-19),
referencing the ATTACHMENT |: PROJECT SCOPE OF WORK project activity perfarmed, and any
appropriate documentation. The Invoice Voucher must be certified by an official of the Contractor
with authority to bind the Contractor.

Each Invoice Voucher must be accompanied by a Project Status Report, which describes, in
narrative form, the progress made on the project since the last invoice was submitted, as well as a
report of project status to date. The Board will not release payment for any reimbursement request
received unless and until the Project Status Report is received. After approving the Invoice Voucher
and Project Status Report, the Beard shall promptly remit a warrant to the Contractor.

The final Invoice Voucher payment shall not occur prior to the completion of all project activities as
identified in ATTACHMENT |: PROJECT SCOPE OF WORK. A sum not to exceed ten percent
(10%) of the grant amount will be retained until all project activities are complete and a Certified
Project Completion Report is completed and submitted by the Contractor, per Section 1.10.

The Contractor shall submit all Invoice Vouchers and any required documentation to:

Contracts Administration Unit
Department of Commerce
PO Box 42525

Olympia, WA 98504-2525

The Board will pay the Contractor upon acceptance of services provided and receipt of properly
completed invoices, which shall be submitted to the Board not more often than monthly.

Payment shall be considered timely if made by the Board within thirty (30} calendar days after
receipt of property completed invoices. Payment shall be sent to the address designated by the
Contractor.

The Board may, in its sole discretion, terminate the Contract or withhold payments claimed by the
Contractor for services rendered if the Contractor fails to satisfacterily comply with any term or
condition of this Contract.

No payments in advance or in anticipation of services or supplies to be provided under this Contract .
shall be made by the Board.
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Duplication of Billed Costs. The Contractor shall not bill the Board for services performed under this
Contract, and the Board shall not pay the Contractor, if the Contractor is entitled to payment or has
heen or will be paid by any other source, including grants, for that service.

Disallowed Costs. The Contractor is responsible for any audit exceptions or disallowed costs
incurred by its own organization or that of its subcontractors.

1.10. CERTIFIED PROJECT COMPLETION REPORT AND FINAL PAYMENT

1.11.

The Contractor shall complete a Certified Project Completion Report when activities identified in
ATTACHMENT |: PROJECT SCOPE OF WORK are complete. The Board will supply the
Contractor with the Certified Project Completion Report forms upen request.

The Contractor shall provide the following information to the Board:

A. A cerified statement of the actual dollar amounts spent, from all funding sources, in completing
the project as described in ATTACHMENT I: PROJECT SCOPE OF WORK.

B. A certified statement that the project, as described in ATTACHMENT I: PROJECT SCOPE OF
WORK, is complete and, if applicable, meets required standards.

C. Certification that all costs associated with the project have been incurred and accounted for.
Costs are incurred when goods and services are received and/or contract work is performed.

The Contractor will submit the Certified Project Completion Report together with the last Invoice
Voucher for a sum not to exceed the balance of the grant amount including the ten percent {10%)
retainage, as described in Section 1.9. The final Invoice Voucher payment shall not occur prior to
the completion of all project activities identified in ATTACHMENT t: PROJECT SCOPE OF WORK
and the Board's receipt of the Certified Project Completion Report.

REPORTS

The Contractor shall furnish the Board with Project Status Reports when submitting Invoice
Vouchers (as described in Section 1.9}, Quarterly Project Reports at the end of each quarter, a
Certified Project Completion Report at project completion (as described in Section 1.10), and other
reports as the Board may require. Failure to file reports as requested may result in termination of
this Contract.

1.12. EVALUATION AND MONITORING

The Contractor shall cooperate with and freely participate in any monitoring or evaluation activities
conducted by the Board, including site inspections, if necessary.

The Contractor may be asked by the Board to provide photographs, either hard copy or
electronically, which visually depict the progress made on the project.

The Board or the State Auditor and any of their representatives shall have full access to and the
right to examine all of the Contractor's records with respect to all matters covered in this Contract.
Such representatives shall be permitted to audit, examine, and make excerpts or transcripts from
such records and to make audits of all contracts, invoices, materials, payrolls, and records of
matters covered by this Contract. Such rights last for six {6} years from the date final payment is
made hereunder.
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1.13. OWNERSHIP OF PROJECT/CAPITAL FACILITIES

The Board makes no claim to any real property improved or constructed with funds awarded under
this Contract and does not assert and will not acquire any ownership interest in or title to the capital
facilities and/or equipment constructed or purchased with state funds under this Contract. This
provision does not extend to claims that the Board may bring against the Contractor in recapturing
funds expendead in violation of this Contract.

1.14. CHANGE OF OWNERSHIP OR USE FOR CONTRACTOR-OWNED PROPERTY

The Contractor understands and agrees that any or all assets acquired, constructed, or otherwise
improved by the Contractor using the funds under this Contract shall be held and used by the
Contractor for the purposes stated in ATTACHMENT |: PROJECT SCOPE OF WORK for a period
of at least ten (10) years from the date the final payment is made.

For a period of at least ten (10) years from the date the final payment is made, in the event that the
Contractor decides to change or transfer ownership of any or all assets acquired, constructed, or
otherwise improved by the Contractor using the funds under this Contract, the Contractor agrees
that any such decision or action must be submitted in writing and approved by the Board in writing
at least thirty {30) days prior to the execution of such decision or action.

In the event the Contractor is found to be out of compliance with this section, the Contractor shall
repay the principal amount of the grant as stated in Section 1.5, plus interest calculated at the rate
of interest on State of Washington general obligation bonds issued most ¢closely to the effective
date of the legislation in which the subject asset was authorized. Repayment shall be made
pursuant to Section 1.20. Recapture Provision.

1.15. CHANGE OF USE FOR LEASED PROPERTY

The Contractor understands and agrees that any facility leased by the Contractor that is
constructed, renovated, or otherwise improved using state funds under this Contract shall be used
by the Contractor for the purposes stated in ATTACHMENT I: PROJECT SCOPE OF WORK for a
pericd of at least ten (10) years from the date the final payment is made.

In the event the Contractor is found to be out of compliance with this section, the Contractor shall
repay the principal amount of the grant as stated in Section 1.5, plus interest calculated at the rate
of interest on State of Washington general obligation bonds issued most closely to the effective
date of the legislation in which the subject facility was authorized. Repayment shall be made
pursuant to Section 1.20. Recapture Provision.

1.16. HISTORICAL AND CULTURAL ARTIFACTS

In the event that historical or cultural artifacts are discovered at the project site during construction,
the Contractor shall immediately stop construction and notify the state historical preservation officer
at the Washington State Department of Archaeology and Historic Preservation.

In the event that the Contractor finds it necessary to amend ATTACHMENT |: PROJECT SCOPE
OF WORK, the Contractor may be required to re-comply with Executive Order 05-05.

1.17. SIGNAGE, MARKERS, AND PUBLICATIONS

If, during the period covered by this Contract, the Contractor displays or circulates any
communication, publication, or donor recognition identifying the financial participants in the project,
any such communication or publication must identify *The Taxpayers of Washington State” as a
participant.

City of Redmond Page § Contract Terms and Cenditions
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1.18. PREVAILING WAGE LAW

The project funded under this Contract is subject to state prevailing wage law (Chapter 39.12
RCW). The Contractor is advised to consult the Industrial Statistician at the Washington
Department of Labor and Industries to determine the prevailing wages that must be paid. The
Board is not responsible for determining the prevailing wages applying to this project or for any
prevailing wage payments that may be required by law,

1.19. INSURANCE

A. Private Organizations
The Contractor shall provide insurance coverage as set out in this section. The intent of the
required insurance is to protect the State of Washington should there be any claims, suits,
actions, costs, damages, or expenses arising from any loss, or negligent or intentional act or
omission of the Contractor or its subcontractors, or agents of either, while performing under the
terms of this Contract. '

The insurance required shall be issued by an insurance company authorized to do business
within the State of Washington. Except for Professional Liability or Errors and Omissions
Insurance, the insurance shall name the State of Washington, its agents, officers, and
employees as additional insureds under the insurance policy. All policies shall be primary to
any other valid and collectable insurance. The Contractor shall instruct the insurers to give the
Board thirty (30} calendar days advance notice of any insurance cancellation or modification.

The Contractor shall submit to the Board within fifteen (15} calendar days of the Contract start
date, a certificate of insurance, which outlines the coverage and limits required under this
insurance section. During the term of the Contract, the Contractor shall submit renewal
certificates not less than thirty (30) calendar days prior to expiration of each policy required
under this section.

The Contractor shall provide insurance coverage that shall be maintained in full force and effect
during the term of this Contract, as follows:

Commercial General Liability Insurance Policy. Provide a Commercial General Liability
Insurance Policy, including contractuai liability, written on an occurrence bhasis, in adequate

guantity to protect against legal liability arising out of Contract activity but no less than
$1,000,000 per occurrence. Additionally, the Contractor is responsible for ensuring that any
subcontractors provide adequate insurance coverage for the activities arising out of
subcontracts.

Automobile Liability. in the event that performance pursuant to this Contract involves the use of
vehicles, owned or operated by the Contractor or its subcontractors, automobile liability
insurance shall be required. The minimum limit for autemobile liability is $1,000,000 per
occurrence, using a Combined Single Limit for bodily injury and property damage.

Professional Liability, Errors, and Omissions Insurance. The Contractor shall maintain
Professional Liability or Errors and Omissions Insurance. The Contractor shall maintain
minimum limits of no less than $1,000,000 per occurrence to cover all activities by the
Contractor and licensed staff employed or under Contract to the Contractor. The State of
Washington, its agents, officers, and employees need not be named as additional insureds
under this policy.

Fidelity Insurance. Every officer, director, employee, or agent who is autherized to act an
behalf of the Contractor for the purpose of receiving or depositing funds into program accounts
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or issuing financial documents, checks, or other instruments of payment for program costs shall
be insured to provide protection against 10ss:

i.  The amount of fidelity coverage secured pursuant to this Contract shall be $100,000
or the highest of planned reimbursement for the Contract period, whichever is lowest.
Fidelity insurance secured pursuant to this paragraph shall name the Contractor as
beneficiary.

ii.  Subcontractors that receive $10,000 or more per year in funding through this
Contract shall secure fidelity insurance as noted above. Fidelity insurance secured
by subcontractors pursuant to this paragraph shall name the Contractor as
beneficiary.

The Contractor shall provide, at the Board's request, copies of insurance instruments or
certifications from the insurance issuing agency. The copies or certifications shall show the
insurance coverage, the designated beneficiary, who is covered, the amounts, the period of
coverage, and that the Board will be provided thirty {(30) days advance written notice of
cancellation,

Self-Insured Contractors

With prior approval from the Board, the Centractor may provide insurance coverage under a
self-insured/liability pool or self-insured risk management program. In order to abtain
permission from the Board, the Contractor shall provide:

i. adescription of its self-msurance program, and
ii. a certificate and/or letter of coverage that outlines coverage, limits, and deductibles.

All self-insured risk management programs or self-insured[liabiiity peol financial reports must
comply with Generally Accepted Accounting Principles (GAAP) and adhere to accounting
standards promuigated by:

i.  Governmental Accounting Standards Board {GASB),
i Financial Accounting Standards Board (FASB)}, and
iii. The Washington State Auditor's annual instructions for financial reporting.

Contractors participating in joint risk pools shail maintain sufficient documentation to support
the aggregate claim liability information reported on the balance sheet. The State of
Washington, its agents, and employees need not be named as additional insured under a self-
insured property/liability pool, if the pool is prohibited from naming third parties as additional
insured.

Contractor shall provide annually to the Board a summary of coverages and a letter of self-
insurance, evidencing continued coverage under Contractor's self-insured/liability pool or seif-
insured risk management program. Such annual summary of coverage and letter of self-
insurance will be provided on the anniversary of the start date of this Contract.

Emplovers Liability (*Stop Gap”) Insurance. In addition, the Contractor shall buy employers
liability insurance and, if necessary, commercial umbrella liability insurance with limits not less
than $1,000,000 each accident for bodily injury by accident of $1,000,000 each employee for
bodily injury or disease.
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Excess Coverage. By requiring insurance herein, the Board does not represent that coverage
and limits will be adequate to protect Contractor and such coverage and limits shall not limit
Contractor's liability under the indemnities and reimbursements granted to the Board in this
Contract.

Unemployment and Industrial Insurance. The Contractor shall be in full compliance with all
state unemployment and industrial insurance laws while performing work under this contract.
The Board will not be responsible for payment of industrial insurance premiums or for any other
claim or benefit for the Contractor, or any subcontractor or employee of the Contractor, which
might arise under the industrial insurance laws during performance of this contract.

Protection of Project Property, Contractor's Assumption of Risk. The Contractor shall
continuously maintain adequate protection of all the project work from damage and shall protect
the property from injury or loss arising in connection with this Contract. The entire work of the
Contractor shall be at the sole risk of the Contractor. The Contractor may elect to secure fire,
extended coverage, and vandalism insurance or all-risk insurance to cover the project work
during the course of construction. The Contractor shall take all necessary precautions for the
safety of employees working on the project, and shall comply with all applicable provisions of
federal, state, and local safety laws and building codes to prevent accidents or injuries to
persons, an, about, or adjacent to the premises where the work is being performed.

1.20. RECAPTURE PROVISION

1.21.

. In the event that the Contractor fails to expend state funds in accordance with state law and/or the

provisions of this Contract, the Board reserves the right to recapture state funds in an amount
equivalent to the extent of noncompliance. Repayment by the Contractor of state funds under this
recapture provision shall occur within thirty (30) days of demand. in the event that the Board is
required to institute proceedings to enforce this recapture provision, the Board shall be entitled to its
cost thereof, including reascnable attorney's fees.

REDUCTION IN FUNDS

In the event state funds appropriated for the work contemplated under this Contract are withdrawn,

reduced, or limited in any way by the Washington State Governor or Legislature during the Contract
period, the parties hereto shall be bound by any such revised funding limitations as implemented at
the discretion of the Board, and shall meet and renegotiate the Contract accordingly.

1.22, REAPPROPRIATION

The parties hereto understand and agree that any state funds not expended by June 30, 2011,
including the ten percent (10%) retainage as described in Section 1.8, will lapse on that date unless
specifically reappropriated by the Washington State Legislature or Governor. The Board will make
all necessary efforts to seek reappropriation of funds into the 2011-2013 biennium. If funds are so
reappropriated, the Board's obligation under the terms of this Contract shall be contingent upon the
terms of such reappropriation.
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2.1.

2.2,

2.3.

2.4.

2.5.

2.6.

2.7.

Part 2. GENERAL TERMS AND CONDITIONS

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

A. *“Authorized Representative” shall mean the Public Works Board Chair andfor the designee
autharized in writing to act on the Chair's hehalf.

B, "Contractor" shall mean the entity identified on the face sheet performing service(s} under this
Contract, and shall include ali employees and agents of the Cantractor.

C. “The Board” shall mean the Washington State Public Works Board created in Revised Code of
Washington (RCW) 43.155.030, and who is a Party to the Contract.

D. “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.

"State” shall mean the state of Washington.

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

ALLOWABLE COSTS

" Costs allowable under this Contract are actual expenditures according to an approved budget up to

the maximum amount stated on the Contract Award or Amendment Face Sheet.

ALL WRITINGS CONTAINED HEREIN

This Contract contains all the terms and conditions agreed upon by the parties. No other
understandings, oral or otherwise, regarding the subject matter of this Contract shall be deemed to
exist or to hind any of the parties hereto.

AMENDMENTS

This Coniract 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.

AMERICANS WITH DISABILITIES ACT (ADA) OF 1990, PUBLIC LAW 101-336, ALSO
REFERRED TO AS THE “ADA” 28 CFR PART 35

The Contractor 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.

APPROVAL

This contract shall be subject to the written approval of the Board's Authorized Representative and
shall not be binding until so approved. The contract may be altered, amended, or waived only by a
written amendment executed by both parties.

ASSIGNMENT

Neither this Contract, nor any claim arising under this Contract, shall be transferred or assigned by
the Contractor without prior written consent of the Board.
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2.8. ATTOBRNEYS' FEES

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

29. AUDIT
A. General Requirements

Contractors are to procure audit services based on the following guidelines.

The Contractor shall maintain its records and accounts so as to facilitate the audit requirement
and shall ensure that Subcontractors also maintain auditable records.

The Centractor is responsible for any audit exceptions incurred by its own organization or that
of its Subcontractors. .

The Board reserves the right to recover from the Contractor ali disallowed costs resulting from
the audit.

As applicable, Contractors required to have an audit must ensure the audits are performed in
accordance with Generally' Accepted Auditing Standards (GAAS); Government Auditing
Standards {the Revised Yellow Book) developed by the Comptroller General.

Responses to any unresolved management findings and disallowed or questioned costs shall
be included with the audit report. The Contractor must respond to the Board requests for
information or corrective action concerning audit issues within thirty {30) days of the date of
request.

B. State Funds Requirements

Contractors expending $100,000 or more in total state funds in a fiscal year must have a
financial audit as defined by Government Auditing Standards {The Revised Yellow Boaok) and
according to Generally Accepted Auditing Standards (GAAS). The Schedule of State Financial
Assistance must be included. The schedule includes:

Contractor agency name
State program name
BARS account number
Contractor

Agency contract number
Contract award amount including amendments (total grant award)
Beginning balance
Current year revenues
Current year expenditures
Ending balance

Program total

If the Contractor is a state or local government entity, the Office of the State Auditor shall
conduct the audit. Audits of non-profit organizations are to be conducted by a certified public
accountant selected by the Contractor.

The Contractor shall include the above audit requirements in any subcontracts.

In any case, the Contractor's financial records must be available for review by the Board.
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C. Documentation Requirements

The Contractor must send a copy of any required audit Reporting Package as described in
OMB Circular A-133, Part C, Section 320(c} no later than nine {9} months after the end of the
Contractor's fiscal year(s) to:

Department of Commerce

ATTN: Audit Review and Resolution Office
906 Columbia Street SW, Fifth Floor

PO Box 48300

Olympia WA 98504-8300

In addition to sending a copy of the audit, when applicable, the Contractor must includé:

+ Corrective action plan for audit findings within three (3) months of the audit being
received by the Board.
» Copy of the Management Letter.

2.10. CODE REQUIREMENTS

All construction and rehabilitation projects must satisfy the requirements of applicabie local, state,
and federal building, mechanical, plumbing, fire, energy and barrier-free codes. Compliance with
the Americans with Disabilities Act of 1990 28 C.F.R. Part 35 will be required, as specified by the
local building Department.

2.11. CONFIDENTIALITY/SAFEGUARDING OF INFORMATION
A. “Confidential Information” as used in this section includes:

a. All material provided to the Contractor by the Board that is designated as “confidential”
by the Board;

h. All material produced by the Contractor that is designated as “confidential” by the
Board; and

c. 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”
under the federal Health Insurance Portabitity and Accountability Act of 1996 (HIPAA).

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

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

If any provision of this Contract violates any statute or rule of law of the state of Washingten, it is
considered modified to conform to that statute or rule of law.

2.13. COPYRIGHT PROVISIONS

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

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

For Materials that are delivered under the Contract, but that incorporate pre-existing materials not
produced under the Contract, the Contractor hereby grants to the Board 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 pubiicly display. The
Contractor warrants and represents that the Contractor has all rights and permissions, including
intellectual property rights, moral rights and rights of publicity, necessary to grant such a license to
the Board.

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

2.14. DISALLOWED COSTS

The Contractor is responsible for any audit exceptions or disallowed costs incurred by its own
organization ar that of its Subcontractors.

2.15. DISPUTES
Except as otherwise provided in this Contract, when a dispute arises between the parties and it

cannot be resolved by direct negotiation, either party may request a dispute hearing with the Chair
of the Board, who may designate a neutral person te decide the dispute.

The request for a dispute hearing must:

be in writing;

state the disputed issues;

state the relative positions of the parties;

state the Contractor's name, address, and Contract number; and

be mailed to the Chair and the other party's (respondent’'s) Representative within three (3)
working days after the parties agree that they cannot resoclve the dispute.

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