KC-309-24
CFDA#:(NA)
DUNS#: 17-964-3692

CONTRACT FOR HUMAN SERVICES
AGING AND LONG-TERM CARE PROGRAM SERVICES

This contract for Human Services (the Contract) is entered into by Kitsap County, a
municipal corporation, having its principal offices at 614 Division Street, Port Orchard,
Washington, 98366 (the County) Easterseals Washington having its principal office at
200 West Mercer St., Suite 210E, Seattle, WA 98119, hereinafter “Contractor”.

SECTION 1. EFFECTIVE DATE OF CONTRACT

The Contract will become effective on July 1, 2024 and terminate on June 30, 2026.
The Contract may be extended for additional consecutive terms at the mutual agreement
of the parties, not to exceed a total of $25,065. In no event will the Contract become
effective unless and until it is approved and executed by the Kitsap County Board of
County Commissioners or the Kitsap County Administrator.

SECTION 2. SERVICES TO BE PROVIDED

2.1 A description of the services to be performed by the Contractor is set forth in
Attachment B: Statement of Work, which is attached to the Contract.

2.2  The Contractor agrees to provide its own labor and materials. Unless otherwise
provided for in the Contract, no material, labor or facilities will be furnished by the
County.

2.3  The Contractor will perform the work specified in the Contract according to
standard industry practice.

2.4  The Contractor will complete its work in a timely manner and in accordance with
the schedule agreed to by the parties.

2.5 The Contractor will confer with the County from time to time during the progress
of the work. The Contractor will prepare and present status reports and other
information that may be pertinent and necessary, or as may be requested by the
County.

SECTION 3. CONTRACT REPRESENTATIVES

The County and the Contractor will each have a contract representative. A party may
change its representative upon providing written notice to the other party. The parties’
representatives are as follows:

County’s Contract Representative

Stacey Smith, Administrator

Kitsap County Division of Aging and Long-Term Care
614 Division Street, MS-5

Port Orchard, WA 98366
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Phone: (360) 337-5624
Email: sasmith@co.kitsap.wa.us

Contractor’s Contract Representative
Cathy Bisaillon, President & CEO
Easterseals Washington

200 West Mercer St., Suite 210E
Seattle, WA 98119

Phone: 206.281.5700 Ext. 101

Email: cathyb@wa.easterseals.com

SECTION 4. COMPENSATION

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

A description of the compensation to be paid to the Contractor is set forth in
Attachment C: Budget Summary, which is attached to the Contract.

The total amount payable under the Contract, by the County to the Contractor in
no event will exceed $25,065. Any cost incurred by the Contractor over and
above the year-end sums set out in the budgets shall be at the Contractor’s sole
risk and expense.

Unless otherwise provided in the Contract, the Contractor may submit an invoice
to the County once a month for payment of work actually completed to date.
Contractor shall use the Department of Human Services Contractor Invoice
Form, available from the County. Subject to the other provisions of the Contract,
the County generally will pay such an invoice within 30 days of receiving it.

The County will submit payments for work performed to:

Easterseals Washington
200 West Mercer St., Suite 210E
Seattle, WA 98119

The Contractor will be paid only for work expressly authorized in the Contract.

Payments shall not be construed as a waiver of the County’s right to challenge
the level of the Contractor’s performance under this Contract, and to seek
appropriate legal remedies.

The Contractor will not be entitled to payment for any services that were
performed prior to the effective date of the Contract or after its termination,
unless a provision of the Contract expressly provides otherwise.

If the Contractor fails to perform any substantial obligation, and the failure has
not been cured within 10 days following notice from the County, the County may,
in its sole discretion and upon written notice to the Contractor, withhold all
monies due the Contractor, without penalty, until such failure to perform is cured.
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4.9

4.10

4.1

4.12

413

4.14

The Contractor shall pay no wages in excess of the usual and accustomed
wages for personnel of similar background, qualifications and experience.

The Contractor shall pay no more than reasonable market value for equipment
and/or supplies.

County shall not be liable for payment of any invoice submitted later than thirty
(30) days after termination of this Contract.

The Contractor shall complete and submit the Local Match Certification Form
with their final invoice as provided by County, as applicable. Final payment will
not be made without the completed form.

The Contractor shall not charge or accept additional remuneration from any client
or relative, friend, guardian, or attorney of the client, or any other person for
services provided under this Contract other than those specifically permitted
herein or as authorized in writing by County. In the event that this provision is
violated, County shall have the right, but not a duty, to assert a claim against the
Contractor on its own behalf and/or on behalf of the client.

In the event that it is determined that any funds are disbursed under the terms of
this Contract which were in violation of the terms and conditions herein such
sums shall be reimbursed to County upon written demand. Neither payment of
any funds under the terms of this Contract, nor any other action of County or its
agents or employees, prior to the discovery of the violation, shall constitute a
waiver thereof.

SECTION 5. AMENDMENTS AND CHANGES IN WORK

5.1

52

5.3

In the event of any errors or omissions by the Contractor in the performance of
any work required under the Contract, the Contractor will make all necessary
corrections without additional compensation. All work submitted by the
Contractor will be certified and checked by the Contractor for errors and
omissions. The Contractor will continue to be responsible for the accuracy of
work even after the work is accepted by the County.

In order to be effective, any contract renewal, amendment or modification must
be in writing, be signed by both parties and be attached to the Contract. Work
under a renewal, amendment or modification may not commence until the
renewal, amendment or modification has been approved by the County and has
become effective.

Either party may request that the Contract terms be renegotiated when
circumstances, which were neither foreseen nor reasonably foreseeable by the
parties at the time of contracting, arise during the period of performance of the
Contract. Such circumstances must have a substantial and material impact upon
the performance projected under this Contract, and must be outside the control
of either party.
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5.4  Any cumulative amount of transfers among the Approved Summary Budget(s)
direct cost subject categories, which exceeds five percent (5%) of the total object
category budget for any funding source, will require a contract amendment.

SECTION 6. HOLD HARMLESS AND INDEMNIFICATION

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold
harmless the County and its elected and appointed officials, officers, employees and
agents from and against all claims resulting from or arising out of the performance of the
Contract, whether such claims arise from the acts, errors or omissions of Contractor, its
subcontractors, third parties or the County, or anyone directly or indirectly employed by
any of them or anyone for whose acts, errors or omissions any of them may be liable.
“Claim” means any loss, claim, suit, action, liability, damage or expense of any kind or
nature whatsoever, including but not limited to attorneys’ fees and costs, attributable to
personal or bodily injury, sickness, disease or death, or to injury to or destruction of
property, including the loss of use resulting therefrom. Contractor’s duty to indemnify,
defend and hold harmless includes but is not limited to claims by Contractor’s or any
subcontractor’s officers, employees or agents. Contractor’s duty, however, does not
extend to claims arising from the sole negligence or willful misconduct of the County or
its elected or appointed officials, officers or employees. For the purposes of this
indemnification provision, Contractor expressly waives its immunity under Title 51 of the
Revised Code of Washington and acknowledges that this waiver was mutually
negotiated by the parties. This indemnification provision shall survive the expiration or
termination of the Contract.

SECTION 7. INSURANCE

7.1 Professional Legal Liability. The Contractor, if it is a licensed professional, will
maintain professional legal liability or professional errors and omissions coverage
appropriate to the Contractor’s profession. The coverage will have a limit of not
less than $1 million per occurrence. The coverage will apply to liability for a
professional error, act or omission arising out of the Contractor’s services under
the Contract. The coverage will not exclude bodily injury or property damage.
The coverage will not exclude hazards related to the work rendered as part of the
Contract or within the scope of the Contractor’s services under the Contract,
including testing, monitoring, measuring operations or laboratory analysis where
such services are rendered under the Contract.

7.2 Workers’ Compensation and Employer Liability. The Contractor will maintain
workers’ compensation insurance as required by Title 51, Revised Code of
Washington, and will provide evidence of coverage to the Kitsap County Risk
Management Division. If the Contract is for over $50,000, then the Contractor
will also maintain employer liability coverage with a limit of not less than $1
million.

Any additional workers’ compensation requirements can be found in Attachment
A, Special Terms and Conditions.
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7.3

7.4

7.5

Commercial General Liability. The Contractor will maintain commercial
general liability coverage for bodily injury, personal injury and property damage,
subject to a limit of not less than $1 million per occurrence. The general
aggregate limit will apply separately to the Contract and be no less than $2
million. The Contractor will provide commercial general liability coverage that
does not exclude any activity to be performed in fulfilment of the Contract.
Specialized forms specific to the industry of the Contractor will be deemed
equivalent provided coverage is no more restrictive than would be provided
under a standard commercial general liability policy, including contractual liability
coverage.

Automobile Liability. The Contractor will maintain automobile liability insurance
as follows (check ONE of the following options):

__ Not Applicable.

X_ The Contractor will maintain commercial automobile liability insurance with a
limit of not less than $1 million each accident combined bodily injury and property
damage. The aggregate limit will be at least $2 million. Coverage will include
owned, hired and non-owned automobiles.

___ The Contractor will maintain automobile liability insurance or equivalent form
with a limit of not less than $100,000 each accident combined bodily injury and
property damage. The aggregate limit will be at least $300,000. If a personal
lines automobile liability policy is used to meet this requirement, it must include a
business rider and must cover each vehicle to be used in the performance of the
Contract and the certificates of insurance must evidence that these conditions
have been met. If the Contractor will use non-owned vehicles in performance of
the Contact, the coverage will include owned, hired and non-owned automobiles.

Miscellaneous Insurance Provisions

A. The Contractor’s liability insurance provision will be primary with respect to
any insurance or self-insurance programs covering the County, its elected
and appointed officers, officials, employees and agents.

B. The Contractor's commercial general liability insurance and automobile
liability insurance (if applicable) will include the County, its officers, officials,
employees and agents as additional insureds with respect to performance of
services.

C. The Contractor's commercial general liability insurance and automobile
liability insurance (if applicable) will contain no special limitations on the
scope of protection afforded to the County as an additional insured.

D. Any failure to comply with reporting provisions of the policies will not affect the
coverage provided to the County, its officers, officials, employees or agents.
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7.6

. The Contractor’s insurance will apply separately to each insured against

whom claim is made or suit is brought subject to the limits of the insurer’s
liability.

. The Contractor will include all subcontractors as insureds under its policies or

will furnish separate certificates and endorsements for each subcontractor.
All coverage for subcontractors will be subject to all of the requirements
stated in these provisions.

. The insurance limits mandated for any insurance coverage required by the

Contract are not intended to be an indication of exposure, nor are they
limitations on indemnification.

. The Contractor will maintain all required policies in force from the time

services commence until services are completed. Certificates, policies and
endorsements scheduled to expire before completion of services will be
renewed before expiration. If the Contractor’s liability coverage is written as
claims-made-policy, then the Contractor must evidence the purchase of an
extended-reporting period or “tail” coverage for a three-year period after
completion of the services.

Verification of Coverage and Acceptability of Insurers.

A. The Contractor will place insurance with insurers licensed to do business in

the State of Washington and having A.M. Best Company ratings of no less
than A-VII, with the exception that excess and umbrella coverage used to
meet the requirements for limits of liability or gaps in coverage need not be
placed with insurers or re-insurers licensed in the State of Washington.

. The Contractor will furnish the County with properly executed certificates of

insurance or a signed policy endorsement which will clearly evidence all
insurance required in this Section before work under this Contract shall
commence. The certificate will, at a minimum, list limits of liability and
coverage. The certificate will provide that the underlying insurance contract
may not be canceled, or allowed to expire, except on 30-days' prior written
notice to the County. Any certificate or endorsement limiting or negating the
insurer’s obligation to notify the County of cancellation or changes must be
amended so as not to negate the intent of this provision.

. The Contractor will furnish the County with evidence that the additional-

insured provision required above has been met. Acceptable forms of
evidence are the endorsement pages of the policy showing the County as an
additional insured, or a letter of self-insurance from a public entity risk pool
which waives the requirement.

. Certificates of insurance will show the certificate holder as Kitsap County and

indicate “care of’ the appropriate County office or department. The address
of the certificate holder will be shown as the current address of the
appropriate County office or department.
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E. The Contractor will request that the Washington State Department of Labor
and Industries, Workers Compensation Representative, send verification to
the County that the Contractor is currently paying workers’ compensation.

F. Evidence of such insurance, as required above, shall be provided to the
County at the following address:

Stacey Smith, Administrator

Kitsap County Division of Aging and Long-Term Care
614 Division Street, MS-5

Port Orchard, WA 98366

Upon receipt, the Human Services Department will ensure submission of all
insurance documentation to the Risk Management Division, Kitsap County
Department of Administrative Services.

G. Written notice of cancellation or change will be mailed to the County Risk
Management Division as provided above.

H. The Contractor or its broker will provide a copy of all insurance policies
specified in the Contract upon request of the Kitsap County Risk Manager.

SECTION 8. TERMINATION

8.1

8.2

8.3

The County may terminate the Contract in whole or in part whenever the County
determines, in its sole discretion, that such termination is in the best interests of
the County. The County may terminate the Contract upon giving the Contractor
10 days’ written notice. In that event, the County will pay the Contractor for all
costs incurred by the Contractor in performing the Contract up to the date of such
notice, subject to the other provisions of the Contract.

If funding for the underlying project or matter is withdrawn, reduced or limited in
any way after the Contract is signed or becomes effective, the County may
summarily terminate the Contract notwithstanding any other termination provision
in the Contract. Termination under this provision will be effective upon the date
specified in the written notice of termination sent by the County to the Contractor.
No costs incurred after the effective date of termination will be paid.

If the Contractor breaches any of its obligations under the Contract, and fails to
cure the breach within 10 days of written notice to do so by the County, the
County may terminate the Contract. In that event, the County will pay the
Contractor only for the costs of services accepted by the County. Upon such
termination, the County, at its discretion, may obtain performance of the work
elsewhere, and the Contractor will bear all costs and expenses incurred by the
County in completing the work and all damages sustained by the County by
reason of the Contractor’s breach.
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SECTION 9. ASSIGNMENT, DELEGATION AND SUBCONTRACTING

9.1

9.2

9.3

The Contractor will perform under the Contract using only its bona fide
employees or agents, and the obligations and duties of the Contractor under the
Contract will not be assigned, delegated or subcontracted to any other person or
firm without the prior express written consent of the County.

If permitted to use subcontractors, the Contractor is responsible for subcontractor
compliance with applicable terms and conditions of this Contract and all
applicable laws.

The Contractor warrants that it has not paid, nor has it agreed to pay, any
company, person, partnership or firm, other than a bona fide employee working
exclusively for the Contractor, any fee, commission percentage, brokerage fee,
gift or other consideration contingent upon or resulting from the award or making
of the Contract.

SECTION 10. INDEPENDENT CONTRACTOR

10.1

10.2

10.3

10.4

10.5

The Contractor’s services will be furnished by the Contractor as an independent
contractor and not as an employee, agent or servant of the County. The
Contractor will perform the services in strict accordance with the provisions of the
Contract, but will be free from control or direction over the performance of the
services.

At least one of the following applies: (a) the services to be provided are outside
the usual course of business for which the services are performed; (b) the
services to be provided will be performed outside all of the places of business of
the Contractor; or (c) the Contractor is responsible for the costs of the principal
place of business from which the services will be performed.

The Contractor warrants that it either: (a) is customarily engaged in an
independently established trade, occupation, profession or business of the same
nature as that involved in the Contract; or (b) has a principal place of business for
the business it is conducting that is eligible for a business deduction for federal
income tax purposes.

The Contractor acknowledges or warrants that it: (a) is responsible for filing at
the next applicable filing period a schedule of expenses with the Internal
Revenue Service for the type of business the Contractor is conducting; (b) has
established an account with the State of Washington Department of Revenue
and any other applicable state agencies for the business the Contractor is
conducting for the payment of all state taxes normally paid by employers and
businesses; and (c) has registered for and received a unified business identifier
number from the State of Washington.

The Contractor warrants that it maintains a separate set of books or records that
reflect all items of income and expenses of the business that the Contractor is
conducting.
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10.6 The Contractor acknowledges that the entire compensation for the Contract is set
forth in the compensation provisions of the Contract and that the Contractor is
not entitled to any County benefits, including, but not limited to: vacation pay;
holiday pay; sick leave pay; medical, dental or other insurance benéefits; fringe
benefits; or any other rights or privileges afforded to County employees or
agents.

10.7 In the event that any of the Contractor's employees, agents, servants or
subcontractors, carry on activities or conduct themselves in any manner which
may either jeopardize the funding of this Contract or indicates that they are unfit
to provide those services as set forth within, the Contractor shall be responsible
for taking adequate measure to prevent said employee, agent or servant from
performing or providing any such services.

10.8 The Contractor will hold harmless, indemnify and defend the County, its officers,
officials, employees and agents from and against any loss or expense, including,
but not limited to, settlements, judgments, set-offs, attorneys’ fees or costs,
incurred or suffered by reason of claims or demands arising in connection with
the provisions of this Section.

SECTION 11. COMPLIANCE WITH LAWS

11.1  The Contractor, its employees, assignees, delegates or subcontractors will not
discriminate against any person in performance of any of its obligations under the
Contract on the basis of race, color, creed, religion, national origin, age, sex,
sexual orientation, marital status, veteran status or the presence of disability.

11.2 The Contractor, its employees, assignees, delegates and subcontractors will
comply with all applicable provisions of the Americans With Disabilities Act and
all regulations interpreting and enforcing such act.

11.3 The Contractor and its subcontractors, employees, agents, assignees and
representatives will comply with all applicable federal, state and local laws, rules
and regulations, policies, and the 2020-2023 Area Plan in their performance
under the Contract.

11.4 STATEMENT OF ASSURANCE
a) The Contractor shall follow those mandates pertinent to Area Agencies on
Aging contained in the Older Americans Act (PL 89 73 as amended) and
promulgated as rules and regulations in the Code of Federal Regulations
(CFR), especially by assuring that:
1. preference shall be given to providing services to older individuals with
the greatest economic or social needs;
2. outreach efforts shall be used that identify individuals eligible under the
Older Americans Act, with special emphasis on low income minorities,
limited English speaking and rural elderly, and such individuals shall be
informed of the availability of such assistance; and
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11.6

3. methods by which priority of services is determined are developed and
published.

b) The Contractor shall comply with Omnibus Budget Reconciliation Act (OBRA)
of 1990 Advance Directives, as amended, attached hereto as Attachment K.

Religious Activities.

If the Contractor is a faith-based or religious organization, it retains its
independence and may continue to carry out its mission, including the definition,
development, practice, and expression of its religious beliefs. Such a Contractor,
however, may not use any funding provided under this Agreement to support or
engage in any explicitly religious activities, including activities that involve overt
religious content such as worship, religious instruction, or proselytization, nor
may such a Contractor condition the provision of services provided pursuant to
this Agreement upon a participant’s engaging in any such explicitly religious
activities.

Subcontractors must follow all rules outlined in the Revised Code of Washington
(RCWs), Washington Administrative Code (WACs), Department of Social and
Health Services Program Management Bulletins, and the Division of Aging Policy
and Procedures.

SECTION 12. DOCUMENTATION AND OWNERSHIP OF MATERIALS

12.1

12.2

12.3

12.4

The Contractor will maintain readily accessible records and documents sufficient
to provide an audit trail needed by the County to identify the receipt and
expenditure of funds under this Contract, and to keep on record all source
documents, such as time and payroll records, mileage reports, supplies and
material receipts, purchased equipment receipts, and other receipts for goods
and services.

The Contractor will maintain property record cards and property identification
tabs as may be directed by County codes and changes thereto. This applies
only to property purchased from funds under this Contract specifically designated
for such purposes. Ownership of equipment purchased with funds under this
Contract so designated for purchase shall rest in the County and such equipment
shall be so identified.

The Contractor will provide a detailed record of all sources of income for any
programs it operates pursuant to this Contract, including state grants, fees,
donations, federal funds and other funds outlined in this Contract, or any
amendments or modifications to this Contract. Expenditure of all funds payable
under this Contract must be in accordance with the attached Statement of Work.

All reports, drawings, plans, specifications, all forms of electronic media, and
data and documents produced in the performance of the work under the Contract
will be “works for hire” as defined by the U.S. Copyright Act of 1976 and will be
owned by the County. Ownership includes the right to copyright, patent, and
register, and the ability to transfer these rights.
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12.5 All property and patent rights, including publication rights, and other
documentation, including, machine-readable media, produced by the Contractor
in connection with the work provided for under this Contract shall vest in the
County and such materials will be provided to the County upon request.

12.6 An electronic copy of all word processing documents will be submitted to the
County upon request or at the end of the job using the word processing program
and version specified by the County.

SECTION 13. PATENT/COPYRIGHT INFRINGEMENT

The Contractor will hold harmless, indemnify and defend the County, its officers,
officials, employees and agents, from and against any claimed action, cause or demand
brought against the County, where such action is based on the claim that information
supplied by the Contractor or subcontractor infringes any patent or copyright. The
Contractor will be notified promptly in writing by the County of any notice of such claim.

SECTION 14. DISPUTES

Differences, disputes and disagreements between the Contractor and the County
arising under or out of the Contract will be brought to the attention of the County at the
earliest possible time so that the matter may be settled or other appropriate action
promptly taken. Any dispute relating to the quality or acceptability of performance or
compensation due the Contractor will be decided by the County’s contract
representative or designee. All rulings, orders, instructions and decisions of the
County’s contract representative will be final and conclusive.

SECTION 15. CONFIDENTIALITY

The Contractor, its employees, subcontractors and their employees will maintain the
confidentiality of all information provided by the County or acquired by the Contractor in
performance of the Contract, except upon the prior express written consent of the
County or an order entered by a court of competent jurisdiction. The Contractor will
promptly give the County written notice of any judicial proceeding seeking disclosure of
such information.

SECTION 16. CHOICE OF LAW, JURISDICTION AND VENUE

16.1  The Contract will be construed as having been made and delivered within the
State of Washington, and it is agreed by each party that the Contract will be
governed by the laws of the State of Washington, both as to its interpretation and
performance.

16.2 Any action at law, suit in equity or other judicial proceeding arising under or out of

the Contract may be instituted and maintained only in a court of competent
jurisdiction in Kitsap County, Washington.
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16.3

If the Contractor is a federally recognized Indian tribe, the following provision
applies: Each party hereby grants a limited waiver of sovereign immunity to suit
solely with respect to claims made against it by the other party relating to, or
arising under, this Contract. Each party hereby voluntarily consents to the
personal jurisdiction of the Superior Court of the State of Washington, County of
Kitsap, solely for this purpose.

SECTION 17. MISCELLANEOUS

171

17.2

17.3

17.4

17.5

17.6

17.7

17.8

Authority. The Contractor certifies that it has the legal authority to apply for the
funds covered under this Contract.

No Waiver. The parties agree that the excuse or forgiveness of performance, or
waiver of any provisions of the Contract, does not constitute a waiver of such
provision or future performance, or prejudice the right of the waiving party to
enforce any of the provisions of the Contract at a later time.

Remedies. All remedies provided for in this Contract will be construed as
cumulative and will be in addition to any other remedies provided by law.

Tax Payments. The Contractor will pay all applicable federal, state and local
taxes, fees (including licensing fees) and other amounts.

Conflict of Interest. The Contractor will avoid organizational conflicts of interest
or the appearance of a conflict of interest in disbursing contract funds for any
purpose and in the conduct of procurement activities. The Contractor will ensure
that its subcontractors, employees, agents or representatives avoid conflicts of
interest or the appearance of a conflict of interest in disbursing contract funds for
any purpose and in the conduct of procurement activities.

Personnel Removal. The Contractor agrees to remove immediately any of its
subcontractors, employees, agents or representative from assignment to perform
services under the Contract upon receipt of a written request to do so from the
County’s contract representative or designee.

Records Inspection and Retention. The County may, at reasonable times,
inspect the books and records of the Contractor relating to the performance of
the Contract. The Contractor will retain for audit purposes all Contract-related
records for at least six (6) years after termination of the Contract.

Audit Requirements

Independent Audits will be submitted annually to the Kitsap County Department
of Human Services in the following manner:

The Contractor shall acquire a financial audit by an independent auditing firm to
determine at a minimum the fiscal integrity of the financial transaction and reports
of the Contractor. Copies of the audit, management letter, and Kitsap County
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Audit form (Attachment M) shall be submitted to Kitsap County Department of
Human Services within 9 months of the end of the Contractor’s fiscal year.

The Contractor shall provide an independent audit of the entire organization
which:

A. Is performed by an independent Certified Public Accountant, the Washington
State Auditor’s Office, or another entity, which the County and Contractor
mutually agree will produce an audit which meets the requirements described
in items B and C below.

B. Provides statements consistent with the guidelines of AICPA SOP 78-10,
Reporting for Other Non-Profit Organizations.

C. Is performed in accordance with generally accepted auditing standards and
with Federal Standards for Audit of Governmental Organizations, Programs,
Activities and Functions, and meeting all requirements of OMB Circular A-
133, as applicable for agencies receiving federal funding in the amount of
$750,000 or more during their fiscal year.

D. The Contractor shall submit two (2) copies of the audit and the management
letter directly to the County immediately upon completion. The audit must be
accompanied by documentation indicating the Contractor’s Board of Directors
has reviewed the audit.

17.9 Publication. The Contractor will not publish any results of the works performed
under this Contract without the advance written permission of the County.

17.10 County Review. The County may, at reasonable times, review and monitor the
financial and service components of the program as established by the
Contractor by whatever means are deemed expedient by the Board of County
Commissioners, or its respective delegates. Such review may include, but is not
limited to, with reasonable notice, on-site inspection by County agents or
employees, and the inspection of all records or other materials which the County
deems pertinent to the Contract and its performance, except those deemed
confidential by law.

The Contractor agrees to cooperate with County in the evaluation of the
Contractor's project(s) and to make available all information required by any such
evaluation process. The Contractor shall implement in a timely manner (within 30
days) any corrective actions identified in the final evaluation report. Address
more urgent responses in the time required by AAA.

17.11 Successors and Assigns. The County, to the extent permitted by law, and the
Contractor each bind themselves, their partners, successors, executors,
administrators and assigns to the other party to the Contract and to the partners,
successors, administrators and assigns of such other party in respect to all
covenants to the Contract.
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17.12 Severability. If a court of competent jurisdiction holds any provision of the
Contract to be illegal, invalid or unenforceable, in whole or in part, the validity of
the remaining provisions will not be affected and the parties’ rights and
obligations will be construed and enforced as if the Contract did not contain the
particular provision held to be invalid. If any provision of the Contract conflicts
with any statutory provision of the State of Washington, the provision will be
deemed inoperative to the extent of the conflict or modified to conform to
statutory requirements.

17.13 Definitions
The words and phrases listed below, as used in this Contract, shall each have
the following definitions:
A. “HITECH” means the Health Information Technology for Economic and
Clinical Health Act of 2009. Also referred to as the “HITECH Business
Associate Provisions”

B. "Nonexpendable Personal Property" shall mean any single item with a
purchase price of $100 or more and a life expectancy of more than twelve
months

17.14 Attachments. The parties acknowledge that the following attachments, which
are attached to this Contract, are expressly incorporated by this reference:

Attachment A-1: Special Terms and Conditions

Attachment A-2: Medicaid Special Terms and Conditions

Attachment B: Statement of Work

Attachment C: Budget Summary/Estimated Expenditures

Attachment D: Interlocal Agreement State Federal

Attachment E: Data Share and Security Requirements

Attachment F: Contractor Agreement on Nondisclosure of Confidential
Information

Attachment G: Certification Regarding Debarment, Suspension, and Other
Responsibility Matters

Attachment H: Certification Regarding Lobbying

Attachment |I: Assurance of Compliance Rehabilitation Act

Attachment J: Assurance of Compliance Civil Rights Acts

Attachment K: Assurance of Compliance Omnibus Budget Reconciliation

Attachment L: Contractor Signature Page

Attachment M: Kitsap Audit Form

In the event of an inconsistency between these General Terms and Conditions
and the attachments, precedence shall be given in the following order: (1)
General Terms and Conditions; (2) Special Terms and Conditions; (3) Statement
of Work; (4) Budget Summary/Estimated Expenditures; (5) Data Share and
Security Requirements.

17.15 Whole Agreement. The parties acknowledge that the Contract is the compete
expression of their agreement regarding the subject matter of the Contract. Any
oral or written representations or understandings not incorporated in the Contract
are specifically excluded.
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17.16

17.17

Notices. Any notice will be effective if personally served upon the other party or
if mailed by registered or certified mail, return receipt requested, to the addresses
set out in the contract representatives provision of the Contract. Notice may also
be given by facsimile with the original to follow by regular mail. Notice will be
deemed to be given three days following the date of mailing, or immediately if
personally served. For service by facsimile, service will be effective at the
beginning of the next working day.

Prevailing Wage. Contractor shall comply with the prevailing wage requirements
of chapter 39.12 RCW and WAC 296-127, specifically including RCW 39.12.020
and WAC 296-127-023 (Building Service Maintenance), if applicable. Contractor
shall pay not less than the prevailing rate of per diem wages to its employees
and shall provide documentation to the County of its compliance with prevailing
wage laws and regulations. A copy of such prevailing rates of wage statement
shall be posted by the Contractor in a location readily visible to workers at the job
site or as provided in RCW 39.12.020

For contracts greater than $2,500, a “Statement of Intent to Pay Prevailing
Wages: (hereinafter “Statement of Intent”) must be submitted to and approved by
the State Department of Labor and Industries prior to beginning work by the
Contractor. If the Contract is more than $10,000, the Statement of Intent shall
include the Contractor's registration number, the prevailing wage for each
classification of workers, and an estimate of the number of workers in each
classification. An “Affidavit of Wages Paid” must be submitted to and approved
by the State Department of Labor and Industries by the Contractor prior to
release of the retained percentage. Copies of these documents shall be provided
to the County prior to any payment being made to the Contractor. The fee for
each of these documents shall be paid by the Contractor.

For contracts $2,500 or less, the Contractor may submit the Statement of Intent
to the County directly without the approval by the Washington State Department
of Labor & Industries. Upon final acceptance of the work, the Contractor will
submit an “Affidavit of Wages Paid” to the County.

The Statement of Intent and Affidavit of Wages Paid must be submitted on forms
approved by the Department of Labor and Industries. Contractors must file
weekly certified payroll reports for all prevailing wage jobs (regardless of project
amount) and submit them directly to L&l.

KC-309-24 Easterseals Washington 15



Dated this /.7 day of_Jun €, 2024 Dated this 2| _day of Ly 142024

EASTERSEALS WASHINGTON KITSAP COUNTY, WASHINGTON
7 |
Cathy Bisaillon, President and CEO Victoria Brazitis, County Administrator
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ATTACHMENT A-1: SPECIAL TERMS AND CONDITIONS

This delivery of services to the elderly is pursuant to: the Older Americans Act of 1965,
as Amended, and/or State of Washington Senior Citizens Services Act of 1976, as
Amended; and the Kitsap County Division of Aging and Long-Term Care Area Plan for
Aging Services.

The Contractor agrees to abide by the terms of RCW Chapters 74.08, 74.34, 74.36,
74.38, and 74.41 and any rules and regulations promulgated thereunder. All activities
conducted under this Contract shall be in accordance with Federal and State
regulations as referenced in the Aging and Long-Term Support Administration Policies
and Procedures for Area Agency on Aging operations.Contractor shall provide those
services and staff, and otherwise do all things necessary for or incidental to the
performance of work, as set forth in the approved Special Terms and Conditions,
Statement of Work and within the Budget which are attached to the Contract and
incorporated by this reference. A description of the services to be performed by the
Contractor is set forth in Attachment B: Statement of Work.

County shall provide for ongoing technical assistance to the Contractor providing
services under this Contract. Such technical assistance shall be provided onsite, by
telephone, through written communication, and/or via group training sessions.

County shall distribute, in a timely manner, to the Contractor relevant information,
changes in policy, technical assistance, and information issues received from the Aging
and Long-Term Support Administration.

PROGRAM INCOME

Program income shall be used by the Contractor in accordance with the Department of
Heath and Human Services, Administration of Grants, Federal Regulations, Title 45,
Part 92, Section 25. Costs borne by the program income may be used to satisfy cost
sharing or matching requirements (45 C.F.R. § 25 (g) (3)).

CONTRIBUTIONS FOR SERVICES FUNDED UNDER THE OLDER AMERICANS ACT

I. THE CONTRACTOR MUST:

1. Provide each older person with a free and voluntary opportunity to contribute
to the cost of the service;

Protect the privacy of each older person with respect to his or her contribution;

3. Establish appropriate procedures to safeguard and account for all
contributions; and

4. Use all contributions to expand the services of the project(s) under this
Contract. Nutrition service providers must use all contributions to increase the
number of meals served.
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II. CONTRIBUTION SCHEDULES

Each Contractor may develop a suggested contribution schedule for services
provided under this Contract. In developing a contribution schedule the provider
must consider the income ranges of older persons in the community and the
provider's other sources of income.

[ll. INABILITY TO CONTRIBUTE

The Contractor receiving Older Americans Act funds under this Contract may not
deny any older person a service because the older person will not or cannot
contribute to the cost of the service.

IV. CONTRIBUTIONS AS PROGRAM INCOME
Contributions made by older persons are considered program income.

REPORTING REQUIREMENTS

1. INSPECTION, MAINTENANCE OF RECORDS

A. The Contractor shall provide County financial, program, and other reports at the
intervals and in the formats required by County. The Contractor's failure to submit
required reports in a timely manner may result in County's withholding payment
of Reimbursement Requests submitted for reimbursement of funds related to the
delinquent report(s).

County requires the Contractor to comply with the requirements of the
computerized client tracking system used by County. As may be required by
County, client demographic data, service history and/or reports shall be
submitted to County in any or all of the following formats:
i. Hard copy
ii. Electronic media as may be specified by County
iii. Encrypted Email

If a computerized report format is required, the Contractor will be provided the
necessary software and training on its use. Units of service for each client must
be reported monthly, with each client identified by name or County assigned
client number, and birth date. County will provide technical assistance as
necessitated by the reporting requirements. Data required or procedures for
client tracking may change periodically.

B. Subcontractors providing service on a firm fixed price basis shall provide semi-
annual cost reports reflecting the total cost picture (including revenues) for the
Project. These shall be in addition to the service reports required as a basis for
reimbursement.
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C. Pursuant to 42 CFR 455.105(b), within 35 days of the date on a request by the
Secretary of the U.S. Department of Health and Human Services, DSHS or
County, Contractor must submit full and complete information related to
Contractor’s business transactions that include:

i.  The ownership of any subcontractor with whom the Contractor has had
business transactions totaling more than $25,000 during the 12-month
period ending on the date of the request; and

ii.  Any significant business transactions between the Contractor and any
wholly owned supplier, or between the Contractor and any
subcontractor, during the 5-year period ending on the date of the
request.

D. Failure to comply with requests made under this term may result in denial of
payments until the requested information is disclosed. See 42. CFR 455.105(c).

E. The Contractor is required to respond to State or Federal audit requests for
records or documentation, within the timeframe provided by the requestor. The
Contractor must provide all records requested to either State or Federal agency
staff or their designees.
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ATTACHMENT A-2: MEDICAID SPECIAL TERMS AND CONDITIONS

Medicaid Special Terms & Conditions

1.  Additional Client Rights.

a. In compliance with Title VI of the Civil Rights Act of 1964, and under RCW
2.42.010, RCW 2.43.010, RCW 74.04.025, and RCW 49.60.010, the
Contractor is responsible to provide or arrange for language services to
clients with Limited English Proficient (LEP). The Contractor shall ensure
their staff working with Clients with LEP can effectively communicate with
them. When communicating in writing, the Contractor shall ensure that
DSHS Clients have access to documents translated into the Client’s primary
language. The Contractor must not discriminate against individuals with
LEP.

b. In compliance with the Americans with Disabilities Act (ADA) of 1990, under
RCW 2.42.010 and RCW 49.60.010, the Contractor is responsible to provide
or arrange for language services when working with a DSHS Client who is
deaf, deaf-blind, or hard of hearing. The Contractor must provide language
assistance services at no cost to Clients who are deaf, deaf-blind, or hard of
hearing. The Contractor must not discriminate against individuals with any
disability.

2. Duty to Report Suspected Abuse, Abandonment, Neglect or Financial
Exploitation. The Contractor and its employees must immediately report all
instances of suspected abandonment, abuse, financial exploitation or neglect of a
vulnerable adult under RCW 74.34.035 or a child under RCW 26.44.030. The report
shall be made to the Department’s current state abuse hotline, 1-866-363-4276
(END-HARM). The Contractor must also report all suspected instances to the
Client’'s case manager. If the notice to the Client’'s case manager was verbal then it
must be followed by written notification within 48 hours. Further, when required by
RCW 74.34.035, the Contractor and the Contractor's employees must immediately
make a report to the appropriate law enforcement agency.

3. Significant Change in Client’s Condition. The Contractor agrees to report any
significant change in the Client’s condition within twenty-four (24) hours to the Case
Manager identified in the Client’s current service plan.

4. Death of Clients. The Contractor shall report all deaths of DSHS Clients receiving
services under this Contract to the Client's Case Manager within twenty-four (24)
hours of finding out about the death. In addition, the Contractor shall provide written
notification of the Client’s death to the Client's Case Manager within seven (7) days.

5. Provider Screenings.

a. The State must ensure the Department does not pay federal funds to
excluded persons or entities. States are also required to check for the death
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of an individual provider, agency owner or authorized official prior to
contracting. The required ownership and control information for individuals
with ownership interest of five percent (5%) or more, officers and managing
employees will be obtained from the Medicaid Provider Disclosure Statement
and checked against all required federal exclusion lists, and the Social
Security Death Master List, prior to finalizing a contract.

b. The Contractor will report any<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>