» Department, of Executive Services
. Finance and Business Operations Division
Procurement and Contract Services Section

Services Contract KingCounty _ 206-263-9400 TTY Relay: 711

THIS CONTRACT #6116725 ("Contract’) is entered into by KING COUNTY, Washington, (the
"County"), and Seattle Central College (the "Contractor"), whose address is 1701 Broadway, Seattle,
WA 98122, The County is undertaking certain activities related to, Adult Basic Education—GED
Preparation and Testing Services and, the County desires to engage the Contractor to provide Work
in connection with such undertakings of the County,

NOW, THEREFORE, in consideration of payments, covenants, and agreements hereinafter
mentioned, to be made and performed by the parties hereto, the parties covenant and do mutually
agree as follows:

l. CONTRACT DOCUMENTS

The Contractor shall provide all Work described in this Contract, which consists of the following
documents and attached exhibits, each of which are made a part hereof by this reference in
the following order of precedence:

1. Contract Amendment(s) .
2. Contract, which consists of this page, the Terms and Conditions, and the following:

SCOPE OF WOTK ..vvviieiiiiercieceinintei e en e sttt sr e rene e Exhibit A
Compensation and Method of Payment .............ccccecvveevievnvcineeeenan, Exhibit B
Certificate(s) of Insurance and Policy Endorsement..........c..cccovvvviveninn. Exhibit C

‘[] Other Exhibits and attachments (if applicable)
3. Request for Proposal (as modified by any addenda)

[] King County Request for Proposal ___ ....cccoeeeiivecvneeereseseenes Exhibit D
4. Contractor's Proposal
L] Proposal ....ccocvvecvcceiereiiinin ettt ta e bt re e Exhibit E
5. Other Exhibits
L e e b ettt et se et Exhibit F
L. CONTRACT TERM

This Contract shall be effective when countersigned by King County and shall expire on
December 31, 2020, unless extended or terminated earlier pursuant to the terms and
conditions of this Contract




.  CONTRACT AMOUNT

The County shall reimburse the Contractor upon Acceptance of the Work specified in this
Contract in an amount not to exceed $43,790.00, payable as set forth in Exhibit B.

SEATTLE CENTRAL COLLEGE KING COUNTY
SORMA NWINR_§ AN
Dr. She“i}a Edwards-Lange,}’resid t John ?Siaz, Director
Seattle Central College Depa';‘rtment of Adult and Juvenile Detention
Date Accepted: [9*\/ “ / lq Date Accepted: \:,L\n\ \g
[ A

Approved as to form only:
King County Prosecuting Attorney
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TERMS AND CONDITIONS

SECTION1 DEFINITIONS

1.1 Definitions

Words and terms shall be given their ordinary and usual meanings. Where used in the Contract
documents, the following words and terms shall have the meanings indicated. The meanings shall be
applicable to the singular, plural, masculine, feminine and neuter of the words and terms.

ACCEPTANCE OR ACCEPTED - | A written determination by the County that the Contractor has
completed the Work in accordance with the Contract.

CONTRACT AMENDMENT - | A written change to the Contract modifying, deleting or adding to
the terms and conditions or Scope of Work, sighed by both parties,
with or without notice to the sureties.

CONTRACTOR - | The individual, association, partnership, firm, company,
corporation, or combination thereof, including joint ventures,
contracting with the County for the performance of Work under the
Contract.

DAY - | Calendar day.
KCC - | The King County Code.

MEASURABLE AMOUNT OF | A definitive allocation of an employee’s time that can be attributed
' WORK - | to Work performed under this Contract, but that is not less than a
total of one hour in any one week period,

Includes individuals, associations, firms, companies, corporations,
partnerships, and joint ventures.

PERSON

PROJECT MANAGER - | The individual designated by the County to manage the project on
a daily basis and who may represent the County for Contract
administration.

RCW - | The Revised Code of Washington.

ScoPE OF WORK {SOW) - | An exhibit to the Contract consisting of a written description of the
Work to be performed.

SUBCONTRACTOR - | The individual, association, partnership, firm, company,
corporation, or joint venture entering into an agreement with the
Contractor to perform any portion of the Work covered by this
Contract.

WORK - | Everything to be provided and done for the fulfillment of the
Contract and shall include services, goods and supplies specified
under this Contract, including Contract Amendments.
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SECTION2 GENERAL PROVISIONS

21

2.2

2.3

2.4

2.5

Administration

The Contractor shall be responsible for performing the Work. The County is not a party to defining the
division of Work between the Contractor and its Subcontractors, if any.

The Contractor represents that it has or shall obtain all personnel, materials and equipment required to
perform the Work under this Contract.

Acceptance of Work

Upon completion of the Contract or a purchase order issued under the Contract, the Contractor shall
give the County written "notice of completion” of Work. The County shall review the Work for
Acceptance. In addition, the County may Accept Work by phase or milestone. In such case, the
Contractor will give the County written “notice of completion” of Work related to a specific phase or
milestone following the Contractor’s completion of all such Work in accordance with the payment
schedule and delivery requirements in the Contract,

Warranty

Contractor warrants that the Work shall in all material respects conform to the requirements of this
Contract. Contractor further warrants that qualified professional personnel with in-depth knowledge
shall perform the Work in a timely and professional manner, and that the Work shall conform to the
standards generally observed in the industry for similar Work.

Contractor Name or Tax Structure Change

I at any time during the Contract term the Contractor experiences a change in its name or federal tax
status either through acquisition, novation, assignment, re-organization or some other change that
affects its Taxpayer Identification Number (TIN) or Tax Reporting Name, it shall notify King County
immediately upon the information becoming publicly available. This notification shall be sent by the
Contractor to the current King County buyer via email along with:

A. Any official announcements from the firm’s representative(s) regarding the changes;

B. A new King County W-9, located at:
https:l/www.kjngcounty.gov/~/media/deptslfinancelprocurement/forms/KC—WQ.ashx?!a=en.
Instructions for completing the document can be found at:
https://www.kingcounty.govl~/media/depts/finance/procurement/forms/KC-
W8_Instructions_for_Business.ashx?la=en

C. A current statement, listing of unfilled orders and electronic versions of all outstanding invoices
and credit memos at the time of the change shall be provided to the buyer as soon as possible.

Any delay on the part of the Contractor to provide these items to the buyer may result in the delay of
payment and orders. The County may create a new contract number to replace the existing one. All
future orders and Contracts Amendments will reference the new contract number.

Payment Procedures; Prompt Payment of Subcontractors

For Work Accepted by the County the Contractor shall furnish invoices to the King County Department
of Adult and Juvenile Detention, ATTN: Accounts Payable, 500 Fifth Avenue, Seattle, WA 98104. For
each item invoiced, provide the complete description of the products, services, phases or milestones
Accepted, hours worked and Contract hourly rates, or authorized fees.
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2.6

2.7

2.8

2.9

2.10

The County will not be bound by prices contained in an invoice that are higher than those in Exhibit B,
or if not used as part of this Contract, then the current price list for this Contract approved by the
County. Within thirty (30) Days after receipt of an invoice, the County shall pay the Contractor for
Accepted Work, upon acceptance of payment Contractor waives any claims for the Work covered by
the invoice.

If the Contractor is registered with the State of Washington it shall add all applicable State sales or use
taxes to each invoice and upon receipt of the payment promptly remit appropriate amounts to the State
of Washington, or the County will make payment directly to the State.

The Contractor agrees to pay each Subcontractor under this Contract for satisfactory performance of its
Subcontract within ten (10) Days from the receipt of each payment the Contractor receives from the
County.

Optional Purchasing Card (P-Card) Acceptance

The Contractor agrees to accept the County’s authorized VISA P-Card or other P-Card types as a
method of payment. Price change(s) or additional fee(s) may not be assessed when accepting the P-
Card as a form of payment. Prompt pay discounts shall apply to payments made by P-Cards.

Pricing

- Prices shall remain firm for the duration of the Contract. The Contractor may request a price change(s)

in writing delivered to the county. The Contractor shall provide documentation satisfactory to the County
in supporfof its request, such as changes to the Producers Price Index for the commedity, the
Consumer Price Index for the Seattle-Tacoma-Bremerton area, or a manufacturer's published
noftification of price change(s). The County reserves the right, in its sole discretion, to grant the request
as submitted, engage the Contractor in a discussion about modifications to the request, or deny the
request in‘its entirety. Any change in pricing granted by the County shall be affected through a Contract
Amendment instituting the price adjustment and establishing an effective date.

Contract:Amendment

All changes to the Contract shall be made in writing through a Contract Amendment. No oral statement
or other conduct by the County shall change or modify the Contract. The County may perform an
analysis of cost, price or schedule to determine the reasonableness of the proposed change to the
Contract. -

Changed Requirements

New federal, state and county laws, regulations, ordinances, policies and administrative practices may
be established after the date this Contract is established and may apply to this Contract. To achieve
compliance with changing requirements, the Contractor agrees to accept all changed requirements that
apply to this Contract and require Subcontractors to comply with revised requirements as well.
Changed requirements shall be implemented through Section 2.7, Contract Amendment.

Taxes, Licenses, and Certificate Requirements

If, for any reason, the Contractor's required licenses or certificates are terminated, suspended, revoked
or in any manner modified from their status at the time this Contract becomes effective, the Contractor
shall notify the County immediately of such condition in writing. The Contractor and Subcontractor(s)
shall maintain and be liable for payment of all applicable taxes (except sales/use taxes), fees, licenses
permits and costs as may be required by applicable federal, state or local laws and regulations as may
be required to provide the Work under this Contract.
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2.1

2.12

Notices

Unless otherwise specified in the Contract, all notices or documentation required or provided pursuant
to this Contract shall be in writing and shall be deemed duly given when received at the addresses first
set forth below via certified or registered first class mail, return receipt requested, personal delivery or
electronic mail. However, if any of the following occur: "notice to cure” a default, Contractor
communication in connection with an alleged default, or notice of termination, such notice or
communication shall only be delivered personally, or by certified or registered first class mail, return
receipt requested.

KING COUNTY CONTRACTOR
Dave Murphy, South King County Zahra Alavi, Interim Dean of Basic and
Pretrial Services Manager Transitional Studes

Dept. of Adult and Juvenile Detention South Seattle College

Maleng Regional Justice Center Basic and Transitional Studies
620 W. James Street 1701 Broadway

Kent, WA 98032 Seattle, WA 98122

(206) 263-8954 (2086) 934-6964
dave.murphy@kingcounty.gov Zahra.alavi@seattlecolleges.edu

Certification Regarding Debarment, Suspension and Other Responsibility Matters

If this Contract is a covered transaction for purposes of federally funded grant requirements, the
Contractor is required to verify that none of the Contractor, its principals, as defined at 49 CFR 29.995,
or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940
and 29.945. The Contractor is required to comply with 4@ CFR 29, Subpart C and must include the
requirement to comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into.
By signing and submitting this Contract, the Contractor certifies as follows:

The certification in this clause is a material representation of fact relied upon by King County. If it is
later determined that the Contractor knowingly rendered an erroneous certification, in addition to
remedies available to King County, the Federal Government may pursue available remedies, including
but not limited to suspension and/or debarment. The Contractor agrees to comply with the
requirements of 49 CFR 29, Subpart C while performing this Contract and further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

SECTION3 LEGAL RELATIONS; INDEMNITY AND INSURANCE

3.1

3.2

Independent Status of Contractor

In the performance of this Contract, the parties shall be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint ventures, or associates of one
another. The parties intend that an independent contractor relationship shall be created by this
Contract, The Contractor shall be responsible for all federal and/or state tax, industrial insurance,
wages, benefits, or other compensation by or on behalf of the Contractor and its employees. The
Contractor shall not make any claim of right, privilege or benefit which would accrue to an employee
under chapter 41.06 RCW or Title 51 RCW.

Indemnification and Hold Harmless

The Contractor shall indemnify and hold harmless the County from all claims, costs, damages, or
expenses arising out of the negligence of the Contractor. Likewise, the County shall indemnify and hold
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3.3

harmless the Contractor from all claims, costs, damages, or expenses arising out of the actions of the
County. In the case of negligence of both the Contractor and the Country, any damages allowed shall
be levied in proportion to the percentage of negligence attributable to each party. The Contractor
expressly waives all immunity and limitation on liability, as respects the County only, under any
industrial insurance act, including Title 51 RCW, other Worker's Compensation act, disability benefit
act, or other employee benefit act of any jurisdiction which would otherwise be applicable in the case of
such claim. The indemnification, hold harmless, protection and defense obligations contained herein
shall survive the expiration, abandonment or termination of this Contract.

Nothing contained within this Section 3.2 shall affect and/or alter the application of any other section
contained within this Contract.

Insurance Requirements

Upon execution of this Contract, the Contractor, at its own cost, shall have procured and will maintain
for the duration of this Contract, insurance as specified in the Minimum Scope and Limits of Insurance.
The Contractor shall furnish the County with certificates of insurance and endorsements required by
this Contract. The County reserves the right to require complete, certified copies of all required
insurance policies at any time.

Each insurance policy shall be written on an "occurrence" form; except that professional liability, errors
and omissions , will be acceptable on a "claims made" form.

If coverag.e is approved and purchased on a "claims made" basis, the Contractor warrants continuation
of coverage, either through policy renewals or the purchase of an extended discovery period, if such
extended coverage is available, for not less than three years from the date of completion of the Work |
which is the subject of this Contract.

By requiring such minimum insurance coverage, the County shall not be deemed or construed to have
assessed the risks that may be applicable to the Contractor under this Contract. The Contractor shall
assess its own risks and, if it deems appropriate and/or prudent, maintain greater limits and/or broader
coverage.’

Nothing contained within these insurance requirements shall be deemed to limit the scope, application
and/or limits of the coverage afforded, which coverage will apply to each insured to the full extent
provided by the terms and conditions of the policy(s). Nothing contained within this provision shall affect
and/or alter the application of any other provision contained within this Contract.
A. Minimum Scope and Limits of Insurance

The Contractor shall maintain limits no less than,

1. General Liability: $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage, and for those policies with aggregate limits, a
$2,000,000 aggregate limit. CG 00 01 current edition, including Products and Completed
Operations

Workers’ Compensation: Statutory requirements of the State of residency, and
Employers’ Liability or “Stop Gap” coverage: $1 ,000,000
All-Risk Property Insurance on leased office space.

o~ b

Builder's Risk Insurance to include:
a) Limit equal to 100% of Contract value

b) Installation Floater with limit equal to 100% of installed values
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¢) Flood Coverage
d) Earthquake Coverage

B. Other Insurance Provisions and Requirements

The insurance coverage(s) required in this Contract are to contain, or be endorsed to contain the
following provisions: '

All Liability Policies except Workers Compensation and Professional Liability:

1. The County, its officers, employees and agents are o be covered as additional insureds as
respects liability arising out of activities performed by or on behalf of the Contractor in
connection with this Contract. Such coverage shall be primary and non-contributory
insurance as respects the County, its officers, officials, employees and agents. Additional
Insured Endorsement shall be included with the certificate of insurance, “CG 2010 11/85" or
its equivalent is required. The County requires this Endorsement to complete the
Contract.

All Policies:

a. The Contractor's insurance coverage shall apply separately to each insured against
whom a claim is made and/or lawsuit is brought, except with respect to the limits of the
insurer's liability.

b.  Any deductibles or self-insured retentions must be declared to, and approved by, the
County. The deductible and/or self-insured retention of the policies shall not limit or
apply to the Contractor's liability to the County and shall be the sole responsibility of
the Contractor

c.  Coverage shall not be suspended, voided, canceled, reduced in coverage or in limits,
until after forty-five (45) Days prior written notice, has been given to the County.

d. Insurance coverage is to be placed with insurers with a Bests' rating of no less than A:
VIII, or, if not rated with Bests', with minimum surpluses the equivalent of Bests'
surplus size Vil

Professional Liability, Errors and Omissions insurance coverage may be placed with
insurers with a Bests' rating of B+:VIL. Any exception must be approved by the County.

If at any time any of the foregoing policies fail to meet minimum requirements, the
Contractor shall, upon notice to that effect from the County, promptly obtain a new
policy, and shall submit the same to the County, with the appropriate certificates and
endorsements, for approval.

C. Subcontractors

The Contractor shall include all Subcontractors as insureds under its policies, or shall furnish
separate certificates of insurance and policy endorsements for each Subcontractor. Insurance
coverages provided by Subcontractors as evidence of compliance with the insurance
requirements of this Contract not provided by the Contractor, shall be subject to all of the
requirements stated herein.

D.  Work Site Safety

The Contractor shall have the “right to control” and bear the sole responsibility for the job site
conditions, and job site safety. The Contractor shall comply with all applicable federal, state and
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local safety regulations governing the job site, employees and Subcontractors. The Contractor
shall be responsible for the Subcontractor's compliance with these provisions.

SECTION 4 CONFLICTS OF INTEREST AND NON-COMPETITIVE PRACTICES

4.1  Conflicts of Interest and Non-Competitive Practices

A.

Conflict of Interest - By entering into this Contract to perform Work, the Contractor represents that
it has no direct or indirect pecuniary or proprietary interest, and that it shall not acquire any such
interest, that conflicts in any manner or degree with the Work required to be performed under this
Contract. The Contractor shall not employ any Person or agent having any conflict of interest. In
the event that the Contractor or its agents, employees or officers hereafter acquires such a
conflict of interest, it shall immediately disclose such conflict to the County. The County shall
require that the Contractor take immediate action to eliminate the conflict.

Contingent Fees and Gratuities - By entering into this Contract to perform Work, the Contractor
represents that:

1. No Persons except as designated by Contractor shall be employed or retained to solicit or
secure this Contract with an agreement or understanding that a commission, percentage,
brokerage, or contingent fee would be paid. '

2. No gratuities, in the form of entertainment, gifts or otherwise, were offered or given by the
i Contractor or any of its officers, agents, employees or representatives, to any official,
“. member or employee of the County or other governmental agency with a view toward
-7 securing this Contract or securing favorable treatment with respect to the awarding or
amending, or the making of any determination with respect to the performance of this
Contract. )

3. Any Person having an existing contract with the County or seeking to obtain a contract who
willfully attempts to secure preferential treatment in his or her dealings with the County by
offering any valuable consideration, thing or promise, in any form to any County official or
employee shall have his or her current contracts with the County canceled and shall not be
able to bid on any other County contracts for a period of two (2) years.

. Disclosure of Current and Former County Employees - To avoid any actual or potenﬁa[ conflict of

interest-or unethical conduct:

1. County employees or former County employees are prohibited from assisting with the
preparation of proposals or contracting with, influencing, advocating, advising or consulting
with a third party, including Contractor, while employed by the County or within one (1) year
after leaving County employment if he/she participated in determining the Work to be done
or processes to be followed while a County employee.

2. Contractor shall identify at the time of offer current or former County employees involved in
the preparation of proposals or the anticipated performance of Work if awarded the
Contract. Failure to identify current or former County employees involved in this Contract
may result in termination of this Contract.

3.  After Contract award, the Contractor is responsible for notifying the County’s Project
Manager of current or former County employees who may become involved in the Contract
any time during the term of the Contract.

King County Consultant Disclosure - In accordance with King County Code 3.04.120, as a
condition of award of a professional or technical services contract valued at $50,000 or more, the
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Contractor agrees that, unless otherwise specified, any information required to be disclosed below
shall cover the period twenty four months before and including the date of filing the sworn
statement.

1. No County employee or any member of the County employee’s immediate family holds an
office or directorship in the Contractor,

2. No County employee or any member of the County employee's immediate family has a
financial interest in the Contractor as identified below:

a. Ownership of over five percent of the stock or other form of interest in the Contractor;
and

b. Receipt of any compensation, gift or thing of value from the Contractor;

3. No officer or director of the Contractor has had a position on any County board or
commission, whether salaried or unsalaried, in the five years immediately preceding the
present Contract.

4. Absent authorization for alternative compliance as referenced below, failure to comply with
this provision shall be considered a material breach of this Contract, and may subject the
Contractor to administrative sanctions and remedies for breach.

5.  Any other information known to the Contractor about any interest or relationship whatsoever
between any County employee, including any member of his or her immediate family, and
the Contractor, other than what is designated above.

6. Alternative Compliance. If a Contractor is seeking authorization from King County for
alternative compliance with the requirements of the King County Consuitant Disclosure, the
Contractor must complete and return a King County Consultant Disclosure Form to King
County. The Consultant Disclosure Form can be found at:
http:/www.kingcounty.gov/~/media/depts/executive-services/risk-
management/documents/financial-disclosure-consultant.ashx?la=en

7. All contracts between the Contractor and the County in the five years immediately preceding
the presently contemplated contract, including the amount of money paid by the County to
the Contractor, is maintained by Procurement & Payables.

SECTION 5 RECORDS AND AUDITS

5.1 Retention of Records, Audit Access and Proof of Compliance with Contract

A

Retention of Records

The Contractor and its Subcontractors shall maintain books, records and documents of its
performance under this Contract in accordance with generally accepted accounting principles.
The Contractor shall retain for six (6) years after the date of final payment under the Contract all
financial information, data and records for all Work.

Audit Access

The Contractor shall provide access to its facilities, including those of any Subcontractors, to the
County, the state and/or federal agencies or officials at all reasonable times in order to monitor
and evaluate the Work provided under this Contract. The County shall give reasonable notice to
the Contractor of the date on which the audit shall begin.
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5.2

5.3

54

Audit Exception

The Contractor agrees that it is financially responsible for and will repay the County all indicated
amounts following an audit exception that occurs due to the negligence, intentional act and/or failure for
any reason to comply with the terms of this Contract by the Contractor, its officers, employees, agents,
and/or representatives. This duty to repay shall survive the expiration or termination of this Contract.

Federal Funding Audit

If the Contractor expended a total of $750,000.00 or more in federal awards during its fiscal year, and is
a non-profit organization, and is, under this Contract, carrying out or administering a program or portion
of a program, it shall have an independent audit conducted in accordance with OMB Circular A-133 ,
which shall comply with the requirements of GAAS (generally accepted auditing standards), GAO's
Government Audit Standards and OMB Circular A-133, as amended and as applicable. Contractors
expending federal awards from more than one source shall be responsible for determining if the
combined financial awards are equal to or greater than $750,000.00. The Contractor shall provide one
copy of the audit report to each County division providing federal awards to the Contractor no later than
nine (9) months subsequent to the end of the Contractor’s fiscal year.

Public Records Requests

This Contract shall be considered a public document and will be available for inspection and copying by
the public in accordance with the Public Records Act, chapter 42.56 RCW (the “Act”).

If the Contractor considers any portion of any record provided to the County under this Contract,
whether ih"}electronic or hard copy form, to be protected under law, the Contractor shall clearly identify
each such'f‘portion with words such as “CONFIDENTIAL,” "PROPRIETARY" or “BUSINESS SECRET."
If a request is made for disclosure of such portion, the County will determine whether the material
should be made available under the Act. If the County determines that the material is subject to
disclosure, the County will notify the Contractor of the request and allow the Contractor ten (10)
business days to take whatever action it deems necessary to protect its interests. If the Contractor fails
or neglects to take such action within said period, the County will release the portions of record(s)
deemed by the County to be subject to disclosure. The County shall not be liable to the Contractor for
inadvertently releasing records pursuant to a disclosure request not clearly identified by the Contractor
as “CONFIDENTIAL,” “PROPRIETARY" or "BUSINESS SECRET.”

SECTION 6 INTELLECTUAL PROPERTY

6.1

Patents, Copyrights and Rights in Subject Data

Any patentable result or materials suitable for copyright arising out of this Contract shall be owned and
retained by the County. The County in its sole discretion shall determine whether it is in the public's
interest to release or make available any patent or copyright.

The Contractor agrees that the ownership of any plans, drawing, designs, Scope of Work, computer
programs, technical reports, operating manuals, calculations, notes and other work submitted or which
is specified to be delivered under this Contract, whether or not complete (referred to in this subsection
as "Subject Data") shall be vested in the County. '

All such Subject Data furnished by the Contractor pursuant to this Contract, other than documents
exclusively for internal use by the County, shall carry such notations on the front cover or a title page
(or in such case of maps, in the name block), as may be requested by the County. The Contractor shall
also place its endorsement on all Contractor-furnished Subject Data. All such identification details shall
be subject to approval by the County prior to printing.
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6.2

6.3

The Contractor shall ensure that the substance of foregoing subsections is included in each
subcontract for the Work under this Contract.

Nondisclosure of Data

Data provided by the County either before or after Contract award shall only be used for its intended
purpose. Contractors and Subcontractors shall not utilize nor distribute the County data in any form
without the prior express written approval of the County.

Non-Disclosure Obligation

While performing the Work under this Contract, the Contractor may encounter personal information,
licensed technology, drawings, schematics, manuals, data and other materials described as
“Confidential’, "Proprietary” or “Business Secret”. The Contractor shall not disclose or publish the
information and material received or used in performance of this Contract. This obligation is perpetual.
The Contract imposes no obligation upon the Contractor with respect to confidential information which
the Contractor can establish that: a) was in the possession of, or was rightfully known by the Contractor
without an obligation to maintain its confidentiality prior to receipt from the County or a third party; b) is
or becomes generally known to the public without violation of this Contract; ¢) is obtained by the
Contractor in good faith from a third party having the right to disclose it without an obligation of
confidentiality; or, d) is independently developed by the Contractor without the participation of
individuals who have had access to the County's or the third party’s confidential information. If the
Contractor is required by law to disclose confidential information the Contractor shall notify the County
of such requirement prior to disclosure.

SECTION 7 NONDISCRIMINATION AND PAYMENT OF A LIVING WAGE

71

Nondiscrimination and Equal Employment Opportunity

A. Nondiscrimination in Employment

During performance of this Contract, the Contractor agrees that it will not discriminate against any
employee or applicant for employment because of the employee or applicant's sex, race, color,
marital status, national origin, religious affiliation, disability, sexual orientation, gender identity or
expression or age except by minimum age and retirement provisions, unless based upon a bona
fide occupational qualification.

B. Equal Employment Opportunity Efforts

The Contractor will undertake, and require all Subcontractors to undertake equal employment
opportunity efforts to ensure that applicants and employees are treated, without regard to their
sex, race, color, marital status, national origin, religious affiliation, disability, sexual orientation,
gender identity or expression or age. Equal employment opportunity efforts shall include, but not
be limited to, the following: employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeships. The Contractor agrees to post, and to require
Subcontractors to post in conspicuous places available to employees and applicants for
employment notices setting forth this nondiscrimination clause. In accordance with KCC
12.16.010.J, “equal employment opportunity efforts” shall mean active efforts to ensure equal
opportunity in employment that is free from all forms of discrimination.

Ref: KCC 12.16.020.
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C. Equal Benefits to Employees with Domestic Partners

In accordance with King County Ordinance 14823, as a condition of award of a contract valued at
$25,000 or more, the Contractor agrees that it shall not discriminate in the provision of employee
benefits between employees with spouses and employees with domestic partners during the
performance of this Contract. Absent authorization for delayed or alternative compliance, failure to
comply with this provision shall be considered a material breach of this Contract, and may subject
the Contractor to administrative sanctions and remedies for breach.

When the contract is valued at $25,000 or more, by signing the Contract/Bid Submittal the
Contractor is indicating compliance with this requxrement or with the terms of an authorization for
delayed or alternative compliance.

D. Nondiscrimination in Subcontracting Practices

During the term of this Contract, the Contractor shall not create barriers to open and fair
opportunities to participate in County contracts or to obtain or compete for contracts and
subcontracts as sources of supplies, equipment, construction and services. In considering offers
from and doing business with subcontractors and suppliers, the Contractor shall not discriminate
against any person because of their sex, race, color, marital status, national origin, religious
affiliation, disability, sexual orientation, gender identity or expression or age except by minimum
age and retirement provisions, unless based upon a bona fide occupational qualification.

E. Conipliance with Laws and Regulations

The Contractor and all Subcontractors shall comply fully with all applicable federal, state and local
laws, ordinances, executive orders and regulations that prohibit discrimination. These laws
include, but are not limited to, Chapter 48.60 RCW, Titles V! and VIl of the Civil Rights Act of
1964, the American with Disabilities Act, and the Restoration Act of 1987. KCC chapters 12,16,
12.17 and 12.18 are incorporated herein by reference and the requirements in these code
sections shall specifically apply to this Contract. The Contractor and all Subcontractors shall
further comply fully with any equal opportunity requirements set forth in any federal regulations,
statutes or rules included or referenced in the contract documents.

F.  8mall Contractors and Suppliers Policy

Policy

It is King County policy that Small Contractors and Suppliers (SCS) have equitable opportunities
to participate in the performance of goods and services contracts issued by King County, and that

" contractors and subcontractors shall afford equal opportunity in employment while providing
supplies and services for and to King County.

Inquiries and Information Regarding King County Certified SCS Firms

Direct inquiries on how to apply for SCS certification, or to obtain a list of King County Certified
Firms to the King County Business Development and Contract Compliance (BDCC) office by
telephone at 206-263-9734. Information about becoming a King County Certified SCS Firm, as
well as a Directory of King County Certified Firms is available at: http://www.kingcounty.gov/bdce.

Definitions
The following definitions shall apply throughout this Section,

1. “Administrator’ means the Director of Finance.
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7.2

2. ‘“Certified SCS Firm" means a business that has applied for participation in King County's
Contracting Opportunities Program, and has been certified as an SCS by the King County
BDCC office.

3. “Small Contractor or Supplier” or “(SCS)” means that a business and the person or persons
who own and control it are in a financial condition, which puts the business at a substantial
disadvantage in attempting to compete for public contracts. The relevant financial condition
for eligibility under the Contracting Opportunities Program is based on a dollar ceiling for
standard business classifications that is set at fifty percent (50%) of the Federal Small
Business Administration (SBA) small business size standards using the North American
Industrial Classification System (NAICS), and an Owners' Personal Net Worth less than
$750K dollars.

G. Compliance with Section 504 of the Rehabilitation Act of ;1973, as amended (Section 504) and the
American with Disabilities Act of 1990 as amended (ADA),

Pursuant to Title Il of the ADA, and Section 504, King County must not discriminate against
people with disabilities in providing services, programs or activities even if those services,
programs or activities are carried out by contractors. The Contractor agrees that it shall provide all
programs, services, and activities to County employees or members of the public under this
Contract in the same manner as King county is obligated to under Title |l of the ADA, and Section
504 and shall not deny participation of the benefits of such services, programs, or activities to
people with disabilities on the basis of such disability. Failure to comply with this Section 7.1.H
shall be a material breach of, and grounds for the immediate termination of, this Contract.

The Contractor agrees to provide to persons with disabilities access to programs, activities and
services provided under the Contract, as required by the disability access laws as defined by KCC
12.186.

The Contractor shall not discriminate against persons with disabilities in providing the Work. In
any subcontracts for the programs, activities and services under their Contract, the Contractor
shall include the requirement that the Subcontractor provide to persons with disabilities access to
programs, activities and services provided under the Contract, as required by the disability access
laws as defined by KCC 12.16; that the Subcontractor shall not discriminate against persons with
disabilities in providing the Work under the Contract; and that the Subcontractor shall provide that
the County is a third party beneficiary to that required provision.

H. Sanctions for Violations - Any violation of the mandatory requirements of the provisions of this
Section shall be a material breach of Contract, for which the Contractor may be subject to
damages, withholding payment and any other sanctions provided for by Contract and by
applicable law.,

Requirements of King County Living Wage Ordinance

In accordance with King County Ordinance 17909, as a condition of award for contracts for services
with an initial or amended value of $100,000 or more, the Contractor agrees that it shall pay and require
all Subcontractors to pay a living wage as described in the ordinance, to employees for each hour the
employee performs a Measurable Amount of Work on this Contract. The requirements of the
ordinance, including payment schedules, are detailed at

http://lwww kingcounty.gov/operations/procurement/Resources/ordinance-17909.aspx.

Violations of this requirement may result in disqualification of the Contractor from bidding on or being
awarded a County contract for up to two years; contractual remedies including, but not limited to,
liquidated damages and/or termination of the Contract; remedial action as set forth in public rule; and
other civil remedies and sanctions allowed by law.
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SECTION 8 CLAIMS AND APPEALS / DISPUTE RESOLUTION

8.1

8.2

8.3

Claims and Appeals

The Contractor shall address claims for additional time or compensation under the Contract in writing to
the Buyer and Project Manager within ten (10) Days of the date in which the Contractor knows or
should know of the basis for the claim. Claims shall be accompanied by supporting documentation and
citation to applicable provisions in the Contract documents. The County reserves the right to request
additional documentation necessary to adequately review the claim. No ¢laim by the Contractor shall be
allowed if asserted after final payment under this Contract. The Buyer and Project Manager shall
ordinarily respond to the Contractor in writing with a decision issued jointly, but absent such written
response, the claim shall be deemed denied upon the tenth (10th) Day following receipt by the Buyer
and Project Manager of the claim, or requested additional documentation, whichever is later.

In the event the Contractor disagrees with the determination of the Buyer and Project Manager, the
Contractor shall, within five (5) Days of the date of such determination, appeal the determination in
writing to the Procurement and Contract Services Section Manager. Such written notice of appeal shall
include all information necessary to substantiate the appeal. The Procurement and Contract Services
Section Manager shall review the appeal and make a determination in writing, which shall be final.
Appeal to the Procurement and Contract Services Section Manager on claims for additional time or
compensation shall be a condition precedent to litigation.

At all times, the Contractor shall proceed diligently with the performance of the Contract and in
accordance-with the direction of the Buyer or Project Manager. Failure to comply precisely with the time
deadlines under this Section 8.1 as to any claim and appeal shall operate as a waiver and release of
that claim and appeal and an acknowledgment of prejudice to the County.

Mediation and Arbitration

if a dispute arises out of or relates to this Contract, or the breach thereof, including any Contractor
claim, that is not resolved through the required claims and appeal process set forth in Section 8.1, the
parties may, upon mutual agreement, endeavor to settle the dispute in an amicable manner by
mediation or other agreed form of alternative dispute resolution process prior to commencing litigation.

Applicable Law and Forum

This Contract shall be governed by and construed according to the laws of the State of Washington.
Any claim or suit between the parties arising out of this Contract may only be filed and prosecuted in
King County Superior Court or U.S. District for the Western District of Washington, in Seattle.

SECTIONS TERMINATION

9.1

Termination for Convenience/Default/Non-Appropriation

A. Termination for Convenience

This Contract may be terminated by the County without cause, in whole or in part, upon providing
the Contractor ten (10) Days' advance written notice of the termination. If the Contract is
terminated pursuant to this Section 9.1.A, the County will be liable only for payment in accordance
with the terms of this Contract for Work performed and Accepted prior to the effective date of
termination.
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B. Termination for Default

If the Contractor does not perform the Work, ,or the Contractor fails to perform in the manner
called for in the Contract, or if the Contractor fails to comply with any material provisions of the
Contract, the County may terminate this Contract, in whole or in part, for default as follows:

1. A *“notice to cure” shall be served on the Contractor by certified or registered first class mail
in accordance with Section 2.10. The Contractor shall have ten (10) Days from the date of
receipt to cure the default or provide the County with a detailed written plan for review and
acceptance, which indicates the time and methods needed to bring the Work into
compliance and cure the default.

2. If the Contractor has not cured the default or the plan to cure the default is not acceptable to
the County, the County may terminate the Contract by serving a "notice of termination” in
accordance with Section 2.10 setting forth the manner in which the Contractor is in default
and the effective date of termination.

3. The Contractor shall only be paid for Work performed and Accepted less any damages to
the County caused by or arising from such default. All termination payment requests are
subject to an analysis of cost or price by the County to verify compliance with the Contract,
applicable laws and regulations.

4. The termination of this Contract shall in no way relieve the Contractor from any of its
obligations under this Contract nor limit the rights and remedies of the County hereunder in
any manner.

C. Termination for Non-Appropriation

1. If expected or actual funding is withdrawn, reduced or limited in any way prior to [Final
Acceptance and/or Completion of the Project], the County may, upon written notice to the
Contractor, terminate this Contract in whole or in part for lack of appropriation. Such
termination shall be in addition to the County’s rights to terminate for convenience or default.
In the event of termination under this section the following shali apply:

a.  Subject to subsection b., the County will be liable only for payment in accordance with
the terms of this Contract for Work performed prior to the effective date of termination;

b.  Payment, if any, associated with such termination shall not exceed the appropriation
for the biennium in which termination occurs; and

c. The Contractor shall be released from any obligation to provide further Work under the
Contract affected by the termination. :

2.  Notwithstanding subsection 1., funding of this Contract beyond the current biennium is
conditional upon the appropriation by the County Council of sufficient funds to support the
Work described in this Contract. Otherwise, the Contract shall terminate on December 31 of
the current biennium.

SECTION 10 MISCELLANEOUS

10.1 Other Public Agency Orders

Other federal, state, county and local entities may utilize the terms and conditions established by this
Contract if agreeable to all parties. The County does not accept any responsibility or involvement in the
purchase orders or contracts issued by other public agencies.
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10.2 Assignment

Neither party shall assign any interest, cbligation or benefit under or in this Contract or transfer any
interest in the same, whether by assignment or novation, without prior written consent of the other
party. If assignment is approved, this Contract shall be binding upon and inure to the benefit of the
successors of the assigning party. This provision shall not prevent Contractor from pledging any
proceeds from this Contract as security to a lender so long as King County Policy Fin10-1 (AP), section
6.1.3 is followed. If an assignment is approved, it shall be effective upon the posting of all required
bonds, securities and the like by the assignee and the written agreement by assignee to assume and
be responsible for the obligations and liabilities of the Contract, known and unknown, and applicable
law.

10.3 Force Majeure

The term "force majeure" shall include, without limitation by the following enumeration: acts of nature,
acts of civil or military authorities, terrorism, fire, accidents, shutdowns for purpose of emergency
repairs, industrial, civil or public disturbances, causing the inability to perform the requirements of this
Contract. If any party is rendered unable, wholly or in part, by a force majeure event to perform or
comply with any obligation or condition of this Contract, upon giving notice and reasonably full
particulars to the other party, such obligation or condition shall be suspended cnly for the time and to
the extent commercially practicable to restore normal operations. In the event the Contractor ceases to
be excused pursuant to this provision, then the County shall be entitled to exercise any remedies
otherwise-provided for in this Contract, including termination for default.

10.4 Recycled Products Policy

Contractors able to supply products containing recycled and environmentally preferable materials that
meet performance requirements are encouraged to offer them in bids and proposals.

The Contractor shall use recycled paper for all printed and photocopied documents related to the
submission of this solicitation and fulfillment of the Contract and shall, whenever practicable, use both
sides of the paper.

Ref: KCC 10.16 & King County Executive Policy CON 7-1-2.

10.5 HIPAA -~ Protecting Patient Privacy

The Work under this Contract may require compliance with “The Health Insurance Portability and
Accountability Act of 1996” (HIPAA). Information on this Act can be found at the U.S. Office of Civil
Rights website: http://www.hhs.gov/ocr/hipaa/. ' '

10.6 No Third Party Beneficiary
This Contract is for the sole and exclusive benefit of the County and the Contractor and shall not create
a contractual relationship with, or cause of action in favor of, any third parties.

10.7 Severability

Whenever possible, each provision of this Contract shall be interpreted to be effective and valid under
applicable law. If any provision is found to be invalid, illegal or unenforceable, then such provision or
portion thereof shall be modified to the extent necessary to render it legal, valid and enforceable and
have the intent and economic effect as close as possible to the invalid, illegal and unenforceable
provision.
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10.8 Non-Waiver of Breach

No action or failure to act by the County shall constitute a waiver of any right or duty afforded to the
County under the Contract; nor shall any such action or failure to act by the County constitute an
approval of, or acquiescence in, any breach hereunder, except as may be specifically stated by the
County in writing. \

End of Terms and Conditions
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EXHIBIT A
SEATTLE CENTRAL COLLEGE
GED PREPARATION AND TESTING SERVICES
SCOPE OF WORK

o

1.1 CONTRACTOR RESPONSIBILITIES
The Seattle Central College (SCC) Agrees To:

A. Provide sufficient instructors to teach a minimum of five hours per week of General Educational
Development (GED) Preparation sessions/classes in Kent, WA beginning with Spring Quarter
2020 (starts April 6, 2020) through Fall Quarter 2020.

1. There shall be eleven (11) weeks of instruction for Spring and Fall quarters and eight (8)
weeks of instruction for Summer quarter per SCC’s annual school calendar.

2. Instructors assigned to the program shall be employees of SCC and shall comply thh
policies adopted by SCC. -

B. Provide a GED Preparation instructor for four (4) hours per week to coordinate activities with
Asian Counseling and Referral Service (ACRS) and King County Department of Adult and
Juvenile Detention (DAJD) staff related to administering GED Preparation classes at the ACRS
branch facility in Kent, WA. General coordination activities include:

1. Notifications to all need-to-know parties of faculty absences and make-up sessions;
2. Organizing instructional resources and GED Testing services;

3. Screening referrals to GED Prepdration classes;
4

. Promoting GED Preparation classes to Pretrial Services parhcnpants dnrectly and via on-site
ACRS and DAJD staff assigned to the program;

5. Determining appropriate students for instruction and GED Testing;

6. Drafting and providing a quarterly report listing enrolled students and performance outcomes
to the SCC dean and DAJD South King County Pretrial Services Manager;

7. Completing registration forms and required placement testing within seven (7) business
days of the student’s initial session/class;

8. Participating in quarterly program delivery meetings convened by the County; and
9. Coordinating with SCC testing center staff on student GED testing needs.

C. Provide instructional materials for student learning.
D. Coordinate computerized GED Testing services based on a mutually agreeable schedule.
E. Provide substitute instructors when feasible according to the following mutually agreed upon

protocols for session/class cancelation:

1. First preference is to ask faculty to cover for each other during professional development
absences;

2. Second preference is to ask faculty to make-up sessions during the current school quarter;
3. Third preference is to deploy a substitute instructor; and
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4.

Fourth preference is to cancel class as a last resort.

F. Invoice quarterly with supporting documentation to DAJD, ATTN: Accounts Payable, within 30
days of the last day of the school quarter being billed. Supporting documentation shall consist of
a quarterly report listing the following data:

1.

e T L T o

Number of enroliments;

Student demographics (Age range, Race, Gender ldentity);

Number of GED-Ready practice tests taken and pass rates;

GED Testing dates;

Full names and case numbers of students tested;

Number and type of GED tests taken per student and tests passed;
Number of students who have completed the full battery of tests; and

A brief narrative report.

G. Consult with DAJD South King County Pretrial Services project manager when making or
revising operational policies for the program.

H. SCC will adhere to all pertinent federal and state requirements

l. SCC will submit an annual report due with the final invoice for the contract period.

1.2 KING COUNTY RESPONSIBILITIES
The DAJD Agrees To:

A. Provide start-up funds for purschaing electronic equipment and supplies for student learning and
GED-Ready practice testing.

B. Provide transportation to and from the classroom site and/or GED Testing site at Seattle Central
College.

C. Provide a Project Manager at the Maleng Regional Justice Center who shall manage the Pretrial
Services pilot program and assist in coordinating program services pursuant to this Agreement.
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EXHIBIT B
SEATTLE CENTRAL COLLEGE
GED PREPARATION AND TESTING SERVICES
COMPENSATION AND METHOD OF PAYMENT

1.1 Funding Table

Fund Source Amount Effective Dates
County (GF) $43,790 01/01/2020 — 12/31/2020

The total amount of reimbursement for the period of Janaury 1, 2020 through December 31, 2020
shall not exceed $43,790. Ongoing funding of the Exhibit shall be contingent on program
performance and continued funding availability.

1.2 Quarterly Invoice

A

C.

The Contractor shall submit an invoice with supporting documentation within 30 days after the end
of each quarter.

An invoice received 45 days after the month being invoiced may not be accepted for payment.The
Contractor will be paid within 30 days of receipt of invoice.

Invoices shall be signed by an authorized signer of the Contractor.

1.3 Method of Payment

A

The Contractor will be paid a one-time only payment of $7,450 for the period of January 2019
through March 2020 for start-up costs at the approved program site.

1. Start-up funds are to be expended for electronic equipment, books and supplies for GED
preparation classes and pre-testing; and

2. The Contractor is responsible for all maintenance and repiacement costs.

The Contractor will be paid quarterly for GED Preparation instructor salary and benefits in the
amount of $6,525 for the period of April 2020 through December 2020 not to exceed a maximum
annual total of $19,575 for the contract period.

The Contractor will be paid quarterly for coordination services in the amount of $1,655 for the period
of April 2020 through December 2020 not to exceed a maximum annual total of $4,965 for the
contract period.

The Contractor will be reimbursed quarterly for the actual costs of administering computérized
battery of GED tests with supporting documentation not to exceed a maximum annual total of
$7.680 for the contract period.

The Contractor will be paid quarterly for indirect/administration costs in the amount of‘§1,030 for the
period of January 2020 through December 2020 not to exceed a maximum annual total of $4,120
for the contract period. h

The Contractor shall not invoice and charge the County for services which are specifically paid for
by another source of funds.

The monthly payment to the Contractor will not be made until all reporting requirements are
satisfied.
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EXHIBIT C
SEATTLE CENTRAL COLLEGE
CERTIFICATE OF INSURANCE AND
POLICY ENDORSEMENT

CONTRACT INDEMNITY AND INSURANCE

1.1

1.2

Indemnity

The Contractor shall indemnify and hold harmless the County from all claims, costs, damages, or
expenses arising out of the negligence of the Contractor. Likewise, the County shall indemnify and hold
harmless the Contractor from all claims, costs, damages, or expenses arising out of the actions of the
County. In the case of negligence of both the Contractor and the Country, any damages allowed shall
be levied in proportion to the percentage of negligence attributable to each party. The Contractor
expressly waives all immunity and limitation on liability, as respects the County only, under any
industrial insurance act, including Title 51 RCW, other Worker's Compensation act, disability benefit
act, or other employee benefit act of any jurisdiction which would otherwise be applicable in the case of
such claim. The indemnification, hold harmless, protection and defense obligations contained herein
shall survive the expiration, abandonment or termination of this Contract.

Insurance

Seattle College District, which is a state agency, See RCW 28B.50.040(8); Centralia College Education
Association v. Board of Trustees District No. 12, 82 Wn.2d 128, 129, 508 P.2d 1357 (1973)(community
colleges are state agencies). Washington State has self-insurance coverage for the purposes of this
contract.
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