
WTA and CONTRACTOR agree as follows:

CONTRACTOR hereby agrees to provide WTA with property management services, for an initial term of
two (2) years to commence on '14A-{.el-{ 

i t , 202'1, pursuant to the following agreed terms and conditions:

CONTRACTUAL SERVICE AGREEMENT
PROPERTY MANAGEMENT

This CONTRACTUAL SERVICE AGREEMENT (Agreement) is made and entered into between WHATCOM
TRANSPORTATION AUTHORITY (WTA), a Washington Public Transportation Beneflt Area SARATOGA
COMMERCIAL MANAGEMENT lNC., dba SARATOGA COMMERCIAL REAL ESTATE, a Washington state
corporation (CONTRACTOR).

The Agreement documents in order of precedence, and the terms and conditions that will govern this
Agreement, are set out herein, and in the following documents, which are incorporated by reference:

. This Agreement

. Small Purchase Request #2021-217, Appendix A - General Terms and Conditions

. CONTRACTOR Pricing submitted Feuuary 18, ?O21

. CONTRACTOR Proposal submitted Fefiuary 18,2021

. Small Purchase Request #2021-217 published February 9, 2021
o CONTRACTOR Commercial Property Management Agreement labeled Appendix B ("Contractor

Agreement"). lf there is any conflict between the Contractor Agreement and this Agreement or
any other incorporated document, then the conflicting term within the Contractor Agreement
shall be void and have no force and effect.

CONTRACTOR shall perform all the r,vork required by the Scope of Work outlined in the Small Purchase
Requesl #2021 -217 .

WTA may, at its option, renew and extend the Agreement for a maximum cumulative contract term of
eight (8) years in increments WTA feels are in its best interest. Renewal will be by amendment executed
by both parties. ln the event there are no longer tenants, either party may terminate for convenience
under the terms provided in Appendix A - General Terms & Conditions.

No alterations or variation of any of the terms, conditions, prices, quantities, or specifications of this
Agreement shall be effective without prior written consent of WTA'S General Manager. Oral changes,
amendments or agreements are not permitted and shall not be paid for by WTA. Prior to becoming a
contract modification, all changes must be prepared in writing and executed by the Parties. Only WTA'S
General Manager shall have the express, implied, or apparent authority to alter, amend, modify, add, or
waive any section or condition of this Agreement on behalf of WTA.

5. Notices will be provided to
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\A/TA
ATTN: Procurement
401 1 Bakerview Spur
Bellingham, WA 98226
orocureme nt rideMa.com
360-788-9332

CONTRACTOR
ATTN: Amia Froese
228 E. Champion Skeet, Suite 102
Bellingham, WA 98226
amia(Asara tooacom.com
360-676-4866

o

Any such notice or report shall be deemed given at the time so delivered or so deposited, provided that
any right to act pursuant to such notice shalt be extended by forty-eight (48) norrd ir notrcJis gir"n oy
mail.

wrA shall pay coNTRAcroR in us funds for goods & services provided to the above referenced
address. coNTRACToR rates and fees establiahed at the time oi initial contract award wirioe tiieo ano
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effectave for the duration of the first two (2) years of the Agreement. Rates for remaining contract terms
will be negotiated no later than sixty (60) days prior to the previous contract term ending.

lnvoices will be sent to ap@rideMa.com or ATTN: Accounts Payable at the WTA address below.
Payment will be made in Net 30 Terms from the date of invoace acceptance. WTA reserves the right to
refuse payment on invoices for work that is completed sixty (60) days prior to the invoice receipt.

CONTRACTOR shall throughout the term of this Agreement, be a registered with the Washington State
Secretary of State as a corporation doing business within the State of Washington and maintain a
registered agent in the state of Washington.

The parties agree that this Agreement is the complete expression ofthe terms. Any oral representation
or understandings not incorporated are excluded. Failure to comply with any of the provisions shall
constitute material breach of the Agreement and be cause for termination. Both parties recognize time is
of the essence in the performance of the provisions of this Agreement. The forgiveness of the
nonperformance of any provision of this Agreement does not constitute a waiver of all provisions.

Original signatures transmitted and received via electronic transmission of a sc.lnned document (e.9.
PDF or similar format) are true and valid signatures for all purposes of this Agreement and shall bind the
parties to the same extent as that of an original signature. Signatures submitted electronically must be
fully legible to be valid.

I

I
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Les Reardanz. General Manager
Vvhatcom Transportation Authority
4011 Bakerview Spur
Bellingham, WA 98226

Amia Froese, ide nt
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CONTRACTOR:

l

Saratoga Commercial Real Estate
228 E. Champion Street, Suite 102
Bellingham, WA 98226
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General Terms & Conditions

Procurement & Conaracas

The Contractor agrees by submitting a proposal to WTA to the following general provisions and to the
enforceability and binding effect of these terms and conditions against Contractor.

Contract Documents: The terms and conditions that will govern any contract with Contractor include the
following where applicable:

o Executed Contract
. Special Provisions (if applicable)
o Addenda (if applicable)
o These Terms and Conditions
. Scope of Work & Specifications
. Solicitation Response including pricing
. WTA issued solicitation including any Exhibits & Appendices

lndependent Contractor: An independent contractor relationship will be created by this Contract. The Parties will be
acting in their individual, corporate, or governmental capacities and not as agents, employees, partners, joint
ventures, or associates of one another in performance ofthis Contract. Contractor shall not make any claim of right,
privilege or benefit as would an employee of WTA under any statute or otherwise, including, but not limited to, RCW
Chapter 41.06 or RCW Title 51. Contractorshall indemnify and hold harmless WTA from and against a ny and all costs
(including attorneys' fees) or liabilities (including payroll taxes, penalties or interest) arising out of any assertion that
the Contractor is not an independent contractor.

Payments: Unless otherwise agreed by the Contractor and WTA, invoices will be paid thirty (30) days from
receipt, and subiect to WTA'S acceptance of the invoiced work and receipt of any required deliverables, goods or
services in conformity with the specifications under the Contract. Notwithstanding the above, WTA will adhere
to any previously negotiated and agreed upon payment schedule that is memorialized and agreed to in writing
and contained or incorporated in an executed contract, including any terms based upon negotiated milestones.

Taxes: Contractor will include applicable Washington State sales and local tax as a separate line item on the invoice,
excluding Federal Excise Tax, and supply exemption certificate when necessary.

Contract Modifications/Change Orders: No changes, modifications or amendments to the Contract, including
these terms and conditions, prices, quantities, scope of work, or specifications otherwise negotiated or included
as part of the Contract or solicitation shall be effective without a prior writing executed by the parties. Oral
changes or modifications are not permitted nor enforceable and will not be paid for by WTA. Only WTA's
General Manager, or his/her designee, shall have the authority to alter, amend, modify, add, or waive any
section or condition of the Contract on behalf of WTA.

Page l of 11

Inspection and Acceptance: Services performed for and goods provided to WTA will be monitored and inspected,
with payment conditioned upon acceptance by WTA's Project Manager or designee. Acceptance of any portion ofthe
services or goods to be provided does not release the Contractor from liability for faulty workmanship or goods, or
failure to comply with all Contract terms and conditions. WTA may inspect allgoods and services at any time during
the Contract term. WTA may, in its discretion and in addition to all other remedies available to it, re.iect goods or
services not conforming to specifications or other Contract terms. Until delivery & acceptance by WTA, risk of loss or
damage to goods or finished work will be with the Contractor unless the loss or damage is caused by WTA's
negligence.

v1.5 MAR-2020
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General Terms & Conditions

Either party may initiate a change request that is reasonably within the general scope of the Contract. Such

changes might include but are not limited to: the method of operations, requirements for record keeping, and
emergency service. WTA may add or delete items, services, or locations, provided such items, services, or
locations which could reasonably be related to those originally contracted items, services or locations and will
not represent a significant increase or decrease in size or scope of the Contract. After receipt ofa written
change request from WTA, Contractor shall submit any request for equitable adjustment in the Contract Sum

and or Contract Time. Any requested adjustment in the Contract Sum must be consistent with the original price
and relate to the original scope of work. Any request for ad.iustment of the Contract Time must be reasonable
and demonstrate continued efficiency and productivity. Failure to agree to any adjustment shall be a dispute
resolved through the Dispute Resolution clause; however, nothing shall excuse the Contractor from proceeding

with the Work as agreed.

lf the time of Contractor's performance is changed due to an act of Force Majeure or the fault or negligence of
WTA or anyone for whose acts WTA is responsible, Contractor shall be entitled to make a request for an

equitable adjustment in the Contract Time. No adjustment in the Contract Time shall be allowed to the extent
Contracto/s changed time of performance is due to the fault or negligence of Contractor, or anyone for whose
acts Contractor is responsible.

lf it is determined a change is necessary and immediately required to avoid causing undue harm to WTA or the
public, the Pro.iect Manager, or designee may direct Contractor to proceed immediately with a Critical Directive
Change or a Field Authority Change on a time and materials basis. A price proposal for the change must be

submitted to the Project Manager and approved by WTA in writing no more than ten (10) business days after the
authorization is applicable.

Any Change Order to the Contract Sum shall constitute final settlement of all claims that Contractor may have

against WTA. Under no circumstances shall WTA pay for indirect or consequential costs, including costs of
delays, inconvenience, disruption of schedule, or loss of efficiency or productivity, related to any Work whether
covered or affected by the Change Order, or related to the events giving rise to the request for equitable
adjustment to the Contract Sum.

lf WTA and Contractor are unable to reach agreement on the terms of any change in the Work, including any

adjustment in the Contract Sum or Contract Time, WTA shall provide Contractor with its final offer. lf Contractor
does not accept WTA'S final offer within seven (7) calendar days, or the parties are otherwise unable to reach

agreement, Contractor's only remedy shall be to file an appeal through the Dispute Resolution clause.

Supervision and Coordination: Contractor shall: 1) competently and efficiently, supervise and direct the
implementation and completion of all Contract requirements specified herein; and 2) designate a representative
for the Work under this Contract to which all communications given by WTA to the representative shall be

binding on Contractor.

Service of Notice: All Contract notices, orders, directions, requests, waivers, and other communication must be in

writing. Verbal notices will not be accepted. Notice is considered received within five (5) business days after issue

Notice may be given via fax, email, posted at the work site or mailed to the Contractor at the address provided in

the Contract. lf mailed, any form of communication will be deemed to have been given to and received by the

Contractor five (5) business days after the postmark date.

Page 2 of 11
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General Terms & Conditions

Procu rem e n t & Co nl racts

Suggestions to Contractor: Any plan or method of work suggested by either party, but not specified or required in
writing under the Contract or confirmed through written change order, will be performed at the risk and
responsibility of the Contractor. WTA assumes no liability for work performed outside the scope of the Work or a

written and executed change order.

Safety Measures: All work under this contract will be performed in a safe manner. The Contractor will be solely
responsible for conditions of the job site, including safety of all persons and property during performance. This
requirement will not be limited to normal working hours. The Contractor will exercise every precaution at all times
for the prevention of accidents and the protection of people and property.

Compliance with Laws: Contractor and all subcontractors shall comply with all applicable federal, state, and local
laws and regulations, including the Federal Occupational Safety and Health Act of 1970 (OSHA), the Washington
lndustrial Safety and Health Act of 1970 (WISHA), Washington State Department of Labor and lndustries (WA-LNl)
and the standards and regulations issued. WTA will not make adjustments for loss of time or disruption of work
caused by any actions against the Contractor. lf the Contract is financed with FTA assistance, it must comply with
applicable federal requirements including Buy America, Lobbying, and debarment. Any applicable law or regulation
change will apply to the Work as required.

Federal. Natural Environmental PolicyActof 1969,42 USC 432t etSeq.; Executive Order 11514; Clean Water
Act, 33 USC 1251 et seq.;

E!9. Water Pollution Control Act, Chapter 90.48 RCW; State Environmental Policy Act of 1971, Chapter
43.21c RcW and WAc Chapter 197-10; Noise control Act of 1974, Chapter 70.107 RCW; Washington Clean Air
Act, Chapter 70.94 RCW and WAC Chapter 1; Shoreline Management Act of 1971, Chapter 90.58 RCW.
Resional. Any applicable Air Pollution Control District regulations.
Whatcom Countv. Any applicable County ordinances and regulations.

. Local. Any applicable City of Bellingham, City of Lynden, City of Ferndale ordinances and regulations.

Contractor shall give the notices required by law and comply with all laws, ordinances, rules and regulations
pertaining to the conduct of the Work. Contractor shall be liable for violations of the law in connection with work
it/he/she provides. lf the Contractor observes that any applicable drawing, specification, or other portions ofthe
Work are contrary to any laws, ordinances, rules or regulations, WTA must be notified promptly in writing. WTA shall
promptly review the matter and, if necessary, issue a change order or take any other action necessary to bring about
compliance with the law, ordinance, rule or regulation in question. Contractor agrees not to perform Work known to
be contrary to any laws, ordinances, rules or regulations.

Access to Records and Sites of Project Performance: All records prepared, generated or used by Contractor or its
agents, employees and subcontractors relating to the Contract are subject to being a "public Record" under RCW
chapter 42.56, and therefore disclosable subject to a properly submitted public records request under this statute. ln
addition, as a recipient of state and federal funds, WTA agrees to provide, and require its Contractor and sub-
contractors at each tier to provide, sufficient access to inspect and audit all books, records, accounts, reports, and job
sites relating to the Work to the:

a. U.S. Secretary of Transportation or the Secretary's duly authorized representatives;

Page 3 of 11 vl.6 MAR-2020

Contractor shall comply with WTA environmental standards and applicable portions of the following statutes,
ordinances and regulations and such other regulatory measures pertaining to environmental pollution and the
preservation of public natural resources as identified by WTA or other public agencies as applicable to the Work.
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General Terms & Conditions

Procurement & Conlracls

b. Comptroller General of the United States, and the Comptroller General's duly authorized representatives;
c. Washington State Audito/s Office and their duly authorized representatives; and
d. VWA member agencies, and its Contractors.

Contractor and sub-contractors at each tier will maintain all books, records, accounts and reports relating to the
Project for no less than seven (7) years after the date of Contract termination, expiration, or completion. ln the event
of litigation or settlement of claims arising from the performance of this Contract, in which case Contractor agrees to
maintain all books, records, accounts and reports relating to the project until conclusion of all such litigation, appeals,
claims or exceptions related thereto.

Licenses, Permits and Taxes: Contractor shall obtain all permits and licenses, pay all charges, fees and taxes, and give
all notices necessary to perform the services for or provide the goods called for under the Contract to WTA-

Civil Rights Requirements and Discrimination: Contractor shall not discriminate on the basis of race, religion,
creed, color, national origin, gender, gender identity or expression, sexual orientation, marital status, sensory,

mental, or physical disability, veteran status, medical condition, ancestry, or other basis prohibited by local
state, or federal law, unless based upon a bona fide occupational qualification in the performance of this
Contract, or in any hiring or employment resulting from this Contract. Contractor shall comply with the
Federal Civil Rights Act of 1964, the Equal Employment Opportunity Act, the Age Discrimination Act of 1975,

as amended, 42 U.S.C. 5 6102, Section 202 of the Americans with Disabilities Act of L99O, 42 U.S.C. I 12132,
and federal transit law at 49 U.S.C. $ 5332, and their regulations. Contractor shall include these requirements
in each subcontract financed in whole or in part with Federal assistance provided by FTA.

Personal tiability: ln no event shall any official, officer, employee, or agent of the WTA be personally liable or
responsible for any term or condition of this Contract or statement whether expressed or implied, and Contractor
waives any such claim that it may have arising from the Contract.

Assignment: This Contract may not be assigned by Contractor to a third party without the prior written consent of
WTA which shall be in its sole discretion. WTA may terminate the contract for convenience as outlined herein. A
conveyance of more than fifty percent (50%) of the ownership interest in Contractor shall constitute an

"assignment" which must be approved by WTA. ln the event of an unauthorized assignment by Contractor, WTA

may terminate the Contract for convenience as outlined herein. lnvoluntary assignment of the Contract due to
bankruptcy or receiver appointment from Contractor's insolvency is considered breech ofthe Contract and subject

to termination. WTA may assign the Contract without need for any consent of Contractor.

The grants, covenants, conditions and claims, rights, powers, privileges and liabilities obtained in the Contract

Documents will transfer from the Contractor and WTA to their respective heirs, executors, administrators,

successors and assigns.

project Time Limit: All goods and services shall be provided within negotiated time periods. Modifications to any

time periods or the Contract Time will only be granted by WTA if Contractor is delayed by causes outside of

its/his/her control, such as weather, nature, labor stoppages, or Force Maieure event. During periods when

weather or other conditions are unfavorable for performing Work, the Contractor shall pursue only such portions

of the Work that are not adversely impacted. No portions of the Work where acceptable quality or efficiency will

be affected by unfavorable conditions shall be performed while those conditions exist.

Page 4 of 11
v1.6 MAR-2020



lfhrtcqn
tbr?ora.dc.r General Terms & Conditions

Procurement & Contracls

lf work falls ten (10) calendar days or more behind the accepted schedule, Contractor agrees to take all reasonable
actions, including some or all of the following, to return the project to the accepted schedule:

f. increase manpower in quantities and crafts;
2. increase the number of working hours per shift, shifts per working day, working days per week, or amount

of equipment, or any combination thereof; or
3. rescheduleactivities.

lf requested, Contractor will propose a schedule revision to WTA'S Project Manager demonstrating a plan to make
up the lag in progress, return the project to the accepted schedule and insure completion of the Work within the
ContractTime. The schedule shall be adjusted u pon a revised schedule only if approved by WTA in writing. All
actions to return the project to the accepted schedule are at the Contractor's expense.

The Contractor shall pay all costs, expenses and fees, including attorneys' fees, incurred by WTA which result from
the Contracto/s action to return the project to its accepted schedule. Contractor agrees WTA may, in its
discretion, deduct such charges from payments due the Contractor. lt is further understood and agreed that
monitoring, reviewing, and reporting project status and progress by WTA'S Project Manager shall not relieve the
Contractor of responsibility for planning and managing work according to the original schedule.

lf Contractor fails to work for more than seven (7) business days as called for under the Contract, and is not
excused, WTA may terminate the Contract and complete the Contract on its own or through another contractor. ln
such event, Contractor shall be responsible for all expenses reasonably incurred by WTA in completing the Work,
above and beyond the original Contract sum, and all legal, or other costs associated with the Contract termination.

Delays and Extensions of Time: Contractor waives claims for damages for any hindrance or delay in
performing under the Contract, except those incurred for unreasonable delays caused by WTA. WTA may, in
its discretion, grant Contractor equivalent extensions of time caused by any hindrance or delay, under the
following circumstances:

. Delay caused by any suit or other legal action by someone other than Contractor against WTA, unless the
delay exceeds ninety (90) calendar days. ln such instance, WTA may, upon written request of the Contractor,
either negotiate a Contract termination or grant a further extension of time, whichever is in the best interest
of WTA.

. Time lost due to inclement weather which could not have been reasonably anticipated by Contractor, but
only subject to the approval of WTA. Delays due to weather conditions which are not abnormal (precipitation
as rain, hail, or snow, low temperature, a windstorm, ice, snow, and other weather conditions that could
reasonably have been anticipated from the National Weather Service historical records of the general locality
of the Work) shall not be regarded as unavoidable as the Contractor agrees to plan his work with prudent
allowances for potential interference by normal weather conditions.

o Should abnormal conditions prevent the work from beginning at the usual starting time or prevent the
contractor from proceeding with seventy-five percent (75%) of the normal labor and equipment force for a
period of at least five (5) hours per day, and the crew is dismissed as a result, they will not be charged for a
working day.

o Time lost due to a strike, fire, flood, a natural disaster, or events which are unavoidable, not the fault of or
are beyond the control of the Contractor.

It is understood and agreed by the contractor and WTA that extensions due to unavoidable delays will be granted
only for delays involving controlling operations preventing project completion within the specified Contract Time.

Page 5 of 11 v1.6 i/AR-2020
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General Terms & Conditions

Procurement & Conrracts

Except for WTA caused delays, the Contractor's only remedy for unavoidable delays shall be a request for an

extension of time. lf WTA later determines that there was an excusable reason for untimely performance, it may in
its discretion allow Contractor to continue work under a new performance schedule or terminate for convenience.

WTA may grant an extension of time if an extension is in WTA'S best interest. A condition for granting any such
extension shall be Contractor's payment of WTA's actual costs, damages and fees (including but not limited to
attorneys' fees) incurred because of the delay and/or extension, including, but not limited to, charges for
engineering, staffing, inspection, general supervision, and overhead incurred during the extension.

Force Majeure
a. No Liability. Neither party will be liable for performance delays nor for non-performance due to causes

that were not reasonably foreseeable, unavoidable and (a "Force Majeure") beyond its/his/her
reasonable control, except for payment obligations for services or goods previously received by WTA.

b. Best Efforts to Cure. ln the event of a threatened default or default caused by a Force Majeure the
defaulting party shall nonetheless exercise its/his/her best efforts to avoid and cure such default.

c. Right to Terminate. lnthe event that a Force Majeure prevents performance thereunder for a period in
excess of ninety (90) calendar days, then the non-defaulting party may elect to terminate this Contract
and/or cancel or suspend any Purchase Orders thereunder by a written notice to the defaulting party.

For purposes of this Agreement, a Force Majeure shall be an event that prevents the Contractor from
proceeding with at least seventy-five percent (75%) of its/his/her normal labor and equipment force for at least

five (5) hours per day toward completion of any current controlling item on an accepted critical path schedule,
and such was outside the control of the Contractor. Such causes include, but are not limited to, war, riot,
government action, act of God or public enemy, damage to or destruction of facilities, strike, a labor dispute,
plague, pandemic, epidemic, or apocalypse.

Suspension of Contract: WTA may, at any time and without cause, suspend the Contract or any portion thereof
for a period of not more than thirty (30) calendar days by written notice to the Contractor. Contractor shall

resume performance within fifteen (15) calendar days of written notice from WTA.

Termination for Convenience: WTA may terminate all or part of this Contract by providing written notice, when in

WTA'S best interest. ln such case, Contractor shall deliver to WTA any goods and/or work completed, and equipment

or property of WTA. Contractor will invoice WTA for services provided prior to termination, or goods accepted by

WTA, within thirty (30) days of receiving notice of termination for convenience and shall be entitled to the Contract

price for such accepted services or accepted goods. WTA reserves the right not to pay invoices submitted past thirty

(30) calendar days.

Notice of Breach of Contract: The parties will immedlately notify one another in writing once the notifying party

becomes aware of any breach of this Contract, or commission of an error or omission. Any work done by Contractor

after such discovery and before an acceptable remedy has been bilaterally agreed on and documented as a Change

Order as outlined above will be done at the Contractor's risk and with no obligation by WTA to pay for any services or

products provided.

Opportunity to Cure: Where Contractor has breached this Contract, WTA may, in its sole discretion, allow

Contractor up to thirty (30) calendar days to cure the breach, unless another timeframe is otherwise negotiated

and agreed on between the Parties. ln such case, WTA will detail in writing what the Contractor must do to

Page 6 of 11
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P rocu rement & Contracts

Default: lf Contractor breaches any term of the Contract and fails to cure such breach within any cure period that
WTA may allow, WTA may terminate this Contract for default by providing three (3) days written notice to
Contractor. Contractor may invoice WTA for goods and services provided and accepted by WTA prior to termination
at the Contracted price. WTA reserves the right not to pay invoices submitted past thirty (30) days. ln addition to
the right to terminate, WTA may seek and recover any other available remedies allowed by law against Contractor
and its sureties caused by default. These remedies include procurement of replacement goods or services from
another provider, attorneys'fees, and/or recovery of its damages, attorneys' fees and costs from Contractor or
other administration costs as necessary.

lf WTA later determines that there was an excusable reason for Contractor's breach, it may in its discretion allow
Contractor to continue work under a new performance schedule or terminate for convenience.

Dispute Resolution: Contractor must recognize the following procedures in terms of any dispute relating to the
interpretation, enforcement or alleged breach of the Contract by WTA:

1. WTA Administrative Review. Contractor must first submit a request for administrative review of the dispute
to the WTA Project Manager, who shall determine whether the request is within his/her authority, and if so,

whether to grant Contractor's relief. lf Contractor is not satisfied with the Project Manager's decision, then
it/he/she shall submit a request for administrative review of the dispute to the WTA Procurement within ten
(10) business days following the Project Manager's decision. Procurement shall determine whether the
request is within his/her authority, and if so, whether to grant Contractor's relief.

lf Contractor is not satisfied with Procurement's decision, then it/he/she may submit a request for
administrative review of the dispute to the Finance Director or Designee within ten (10) business days after
receipt of Procurement's decision. The request to the Finance Director may be made via certified mail,
facsimile, or email and will be considered received within three (3) business days of the post mark or send
date. Such notice shall include a detailed account ofthe legal and factual grounds ofthe protest, all relevant
documents, and the Contractor's desired outcome. The Finance Director will provide a written determination
within sixty (60) business days of notification unless a resolution is time sensitive in which case a decision will
be made within ten (10) business days. lf a written decision is not provided within sixty (60) business days or
a period agreed upon by the parties, then the Contractor's claim shall be deemed denied by WTA. lf
Contractor is dissatisfied with the Finance Director's decision, then Contractor shall file an appeal to WTA's
General Manager within ten (10) business days of receipt of the Finance Director's decision. The General
Manager will make a written determination to the Contractor that shall be final and conclusive within thirty
(30) business days. lf a written decision is not provided within thirty (30) business days or a period agreed
upon by the parties, then the Contractor's claim shall bedeemeddenied byWTA'sGeneral Manager. The
General Manager's decision will be considered the final decision of the Administrative Review.

2. Ma dato Mediation. lf Contractor is dissatisfi ed with the General Manager's decision, then it/he/she may
submit a Notice of lntent to Mediate to WTA within thirty (30) calendar days following receipt of the General
Manager's decision. The parties shall mutually agree upon a mediator and conduct a good faith mediation to
occur in Bellingham, Washington. lf the parties cannot agree on a mediator, then Contractor shall commence
an action within the Superior Court of the State of Washington to seek appointment of a mediator. Such
action shall be at Contractor's expense. Such mediation shall occur on a date mutually agreeable to the

Page 7 of l1 v1.6 MAR-2020
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General Terms & Conditions

3. Arb itration. Any action to interpret, enforce or for an alleged breach of the Contract shall be subject to
binding arbitration to occur in Bellingham, Washington, pursuant to the American Arbitration Association's
("AAA") Construction lndustry Arbitration Rules if the Contract is for construction services, or AAA's
CommercialArbitration Rules in all other cases. Either party may institute such proceeding by providing a
Notice of lntent to Arbitrate, or pursuant to RCW Chapter 7.04A. Any arbitration ruling shall be final and may
be memorialized as a judgment or challenged underthe procedures of RCW Chapter 7.04A. The parties shall
equallysplitthe cost ofthe arbitration, includingthe arbitrator's fees. The arbitrator shall havethe authority
to award the prevailing party its/his/her portion of arbitration costs and fees as part of any final ruling.

4. Contractor's Conditions to Commence Arbitration and Limitation of Action. Any arbitration by Contractor
against WTA shall be conditioned upon its/his/her presentment and participation in a WTA administrative
review process, and mediation. Contractor shall commence any arbitration proceeding within the applicable
statute of limitations. Notwithstanding the above, WTA agrees that any applicable period of limitations within
which the arbitration must be commenced shall be delayed during any administrative procedure process and
for ten (10) business days following any mediation, so long as Contractor submits a request for administrative
review to the Project Manager of the dispute prior to expiration of the applicable statute of limitations and

timely submits a Notice of lntent to Mediate.

5. Contractor's Oblipation to Continue Work. Pendin g final decision of any administrative review, mediation or
arbitration, Contractor shall proceed diligently with the performance of the Contract, unless WTA, in its
discretion, terminates the Contract.

Applicable LaW Jurisdiction Venue, and Attorneys' Fees: This Contract is executed and governed in interpretation
and performance by the laws ofthe State of Washington. Any action to enforce the Contract shall be filed in the
Superior Court for the State of Washington, Whatcom County, and Contractor waives any objection to the
jurisdiction and venue of this Court. ln any action to enforce or interpret this Contract, the prevailing party shall be

entitled to recover, in addition to all other remedies, its reasonable attorneys'fees and costs incurred.

Refusal to Execute Contract: Similarly, Contractor's failure to furnish a performance specific bond, or provide proof

of insurance within fifteen (15) days of Contract award or other negotiated time frame, may result in withdrawal of
the award, and award the Contract to another bidder/proposer or resolicit.

Severability: lf any portion of this Contract is legally unenforceable or invalid, that portion may be renegotiated by

the parties. The remaining portions of the Contract shall remain in full force and effect.

Joint Venture and Partnering: ln the event the Contractor is a partnership or ioint venture of two (2) or more people

or entities, each partner and/orjoint venture party shall be jointly and severally liable for all grants, covenants,

provisos and claims, rights, powers, privileges, and liabilities of the Contract. Notice given by WTA under this Contract

given to one partner or joint venture partner shall be deemed notice to all partners and/or.ioint venture partners.

WTA bears no responsibility for notifying all partners or joint venture partners'
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parties, but no later than sixty (60) days following receipt of Contractor's Notice of lntent to Mediate.

No Waiver of Rights by WTA: WTA's failure to immediately enforce any of its rights shall not be a waiver of its
rights to seek enforcement of such right, or to enforce any other rights or remedy under the Contract for any
other breach by Contractor.



Itl'',/Ean
Wqt
^frgiy

General Terms & Conditions

Procurement & Conlracts

Counterparts: Original signatures transmitted and received via electronic transmission of a scanned document (e.g.
PDF or similar format) are true and valid signatures for all purposes of this Agreement and shall bind the parties to
the same extent as that of an original signature. Signatures submitted electronically must be fully legible to be valid.

Contractor shall, upon the receipt of notice in writing from WTA, promptly correct any defective work or replace
defective goods. lf the defect cannot be corrected, or if the corrected work or good has been rejected by WTA,
the Contractor shall promptly remove it and replace it with non-defective work or goods at no cost to WTA. WTA
is hereby authorized to make such corrections if, ten (10) business days after giving of such notice to the
Contractor, the Contractor has failed to make or undertake the corrections or removal/replacement with due
diligence. ln case of an emergency where, in the opinion of the General Manager, delay could cause serious loss

or damage to WTA property, staff, or the public, corrections or replacements may be made prior to or
concurrent with notice being sent to the Contractor. All fees, costs and expenses in connection with such
corrections or replacement, including costs for professional services, will be charged to the Contractor. For the
corrected or replaced defect, this guarantee shall be extended for a period equal to the time of correction or
replacement.

No material, supplies, equipment, or items shall be purchased by Contractor subject to any chattel mortgage,
conditional sale, or other agreement by which an interest or in any part is retained by the seller or supplier. Contractor
shall warrant good title to all materials, supplies, equipment and items installed or incorporated in the Work. Upon
completion, Contractor shall deliver the same, together with all improvements and accessories constructed or placed
free from any claims, liens, or charges. Neither the Contractor, subcontractors, nor any person, firm, or corporation
furnishing any material or labor covered by this Contract shall record, assert, claim or place any lien against WTA or
upon any real or personal property, improvement or accessory of WTA. Nothing, however, shall prevent persons
furnishing materials or labor to recover funds under any bond given by the Contractor for the claiming party's
protection or any rights under any law permitting recovery against an issued bond. The provisions of this paragraph
shall be made a part of all subcontracts and material contracts including goods or services when no formal contract is

entered into.

All work, services and materials furnished under this Contract are subject to all warranties or guarantees arising
by operation or law and shall conform to the requirements herein, including any manufacture/s warranty.
Contractor shall furnish to WTA any guaranty or warranty furnished as a normaltrade practice in connection
with the Contractor's purchase of any goods and services; provided such guaranty or warranty shall be in
addition to those specific requirements for particular materials or work items indicated elsewhere in the
Contract Documents.

contractor warrants to wrA as follows in association with the services or goods to be provided:
a. contractor and all its/his/her employees and subcontractors shall be knowledgeable and have proper

training to provide the proposed services or goods, and will safely operate any and all equipment
associated with the Work;

b. contractor willtimely pay all wages, salaries, invoices and other compensation or amounts due and
owing to its employees, agents, subcontractors and others who provide services or goods to WTA on
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Warranties & Guarantees: Contractor guarantees that goods and services will meet all specification
requirements. Goods and services provided by Contractor will be warrantied for a minimum of (1) year after final
acceptance of the Work or the date of possession unless agreed upon otherwise.
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Contractor's behalf;
c. all equipment used by Contractor and subcontractors will be suitable to provide the services or goods;

and
d. all services or goods provided by Contractor and subcontractors to WTA shall be in conformity with all

specifications, terms and conditions of the Contract Documents.

Contractor warrants to WTA that it has the right and all necessary licenses to provide the services or goods and
that such services or goods will be of the highest quality; free from liens, infringements and defects, be in
conformance with the Contract Documents. In addition to any other obligation to indemnify, defend and hold
harmless, Contractor will save and hold WTA harmless, defend and indemnify WTA from all loss, damage, and

expense due to liens or adverse claims against WTA for all goods and services provided under the Contract. All
services or goods not so conformingto these standards shall beconsidered deficient. Such dutyto defend,
indemnify and hold harmless WTA shall extend to any claim made by an employee of Contractor, and to this
limited extent, Contractor waives any exclusivity protection provided by the lndustrial lnsurance Act, RCW Title
51.

Contractor shall defend, hold harmless and indemnify WTA from and against any lien that may be asserted,
recorded, filed or alleged by any supplier, sub-Contractor or other person arising out of the provided services. ln
the event a lien is placed against the real or personal property of the WTA, Contractor shall immediately remedy
the lien by paying such lien in full, and also pay any related expenses. The Contractor's obligation to defend,
hold harmless, indemnify and to pay all liens and related expenses shall exist whether or not any injuries, liens or
damages are due to Contractor's actions, negligence, or caused by the inherent nature ofthe provided services.

The mention of specific duties or liabilities imposed on the Contractor shall not be construed as a limitation or
restriction of general duties or liabilities imposed by the Contract. Reference to specific duties or liabilities is

made for the purpose of explanation.

lndemnification/Hold Harmless: Contractor shall defend, hold harmless and indemnify WTA, and its agents,

employees, representatives, and Board members against and from any all claims, demands, suits, judgments,

defense costs, injury to or death of any and all persons(s) and on account of all property damages of any kind,
whether tangible or intangible, real and/or personal liability or damages of any kind arising out of: (a)

Contracto/s goods or services provided to WTA; (b) actions or business operations of Contractor, its/his/her sub-

Contractors, their property, employees or agents, or caused in whole or in part by the Contractor, its sub-

Contractors, their property, employees, or agents,; (c) Contracto/s actions taken under the Contract, or for any

breach of the Contract; (d) Contractor's alleged infringement of any intellectual property rights; or (e)

Contractor's negligence, errors or omissions, misconduct, violation of any law, unpaid wages or services.

Contractor will defend itself at its own expense in any lawsuit. Such duties shall apply to any claim covered by the

above obligation and brought by an employee of Contractor, and in this limited context, Contractor waives any

exclusivity protection under any industrial insurance or worker's compensation laws, including, but not limited to,

the Washington State lndustrial lnsurance Act, RCW Title 51.
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liens: Contractor shall not allow any laens or other encumbrances to be placed on WTA real or personal
property, and shall timely pay any and all amounts d ue and owing to suppliers, sub-Contractors and others. WTA
may demand a certification or lien waiver as a condition of payment of any amounts due and owing to the
Contractor.
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The Contractor's liability, and/or duty to indemnify, hold harmless or defend shall not be dependent upon
whether or not such damage or injury is caused by Contractor negligence, or whether or not such damage or
injury is caused by the inherent nature of the services provided.
lf a lawsuit that falls within the terms of this indemnity, duty to defend and hold harmless provision ensues, WTA
is entitled to select counsel to represent it, and the Contractor shall pay directly all costs, attorneys'fees, and
expenses associated with the representation and defense provided to WTA. lf judgement is rendered or
settlement made requiring payment of damages by WTA, its officers, agents, employees, and volunteers, the
Contractor shall pay any judgment amount or award of any other amounts and attorneys' fees or costs.

No Limitations on Contractor Liability: Contractor shall be liable for damages and injury to persons caused by
Contractor's performance of this Contract or providing of services orgoods to WTA. Contractor shall beliablefor
any and all damages and injuries suffered by WTA for any breach by Contractor of this Contract, including, but not
limited to consequentialor incidental damages. Under no circumstances shall there be any limitation on
Contractor's liability, or cap on the amount of any damages recoverable against Contractor for any breach of this
Contract (WA State Constitution, Article Vlll, Section T "Credit Not to be Loaned").

Public Records Obligations: WTA complies with RCW Chapter 42.56. This Contract and any other documents
relating to this Contract or services or goods provided by Contractor will be disclosed if a Public Disclosure
Request (PDR) is submitted. Under no circumstances shall there be any "confidentiality" obligation imposed
against WTA. lf WTA receives any PDR that includes a request for all or a portion of this Contract or any
documents relating to the Contract or services or goods provided by Contractor, WTA is required to comply with
thls request under RCW Chapler 42.56, subject to any exception that may apply to WTA. Nonetheless, any
information provided by Contractor labeled "Confidential" or "Proprietany'' but does not, in WTA's opinion, fall
into an exceptaon from public disclosure, will be initially withheld and WTA will notify Contractor of the request.
WTA will continue to withhold the confidential or proprietary labeled materials for a total of fourteen (14) days
after providing notice. Thereafter, WTA shall release the confidential or proprietary labeled materials pursuant to
the PDR, subject to any court order or injunction that Contractor may obtain.

Contractor shall reimburse to WTA all costs and attorneys'fees WTA incurs in any legal action instigated by
Contractor or arising from dealing with Contractor's labeling of any documents as "Confidential" or "Proprietary."
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT is made and entered into this \ \ i\\
day of March. 202 I , by and between Saratoqa Commercial Management. Inc.
("Manager") and WIIATCOM TRANSPORTATION AUlllOUlY (WTA). a

Washington Public Transponation Benefit Area ("Owner"), with reference to the
following facts:

Owner is the owner in fee simple of that certain real property improved with a(n)
Commercial Buildinq(s), located at 2123 E Bakerview Rd. in the City of Bellingham.
County of Whatcom, State of Washington, more panicularly described in Exhibit "A"
attached hereto and incorporated herein by this reference (the "Subject Property").

B. Owner desires to retain Manager as Manager's exclusive leasing and managing
agent for the Subject Property by the terms and conditions set forth in the parties'
Contractual Service Agreement ("A$eement"), which includes those terms and
conditions below, and Manager is willing to undertake its duties as such exclusive leasing
and managing agent for the consideration and upon the terms and conditions ofthe
Agteement. If there is any conflict between the terms ofthis document and the
Agreement, then the terms of the Agreement shall control.

NOW THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth, the parties agree as follows:

2 RESPONSIBIL S OF MANAGER

2,2 Collection ofRent: Manager shall take all reasonable steps to collect,
and enforce the collection of all rental and other charges due Owner from tenants on the
Subject Property in accordance with the terms oftheir respective leases or rental
agreements.
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RECITALS

l. EMPLOYMENT OF MANAGER: Owner hereby retains Manager as the sole
and exclusive manager ofthe Subject Property and as Owner's sole and exclusive agent
with respect to the leasing and managing of the Subject Property. Manager is an
independent contractor and not an employee of Owner.

2.1 Deleeation of Duties: From time to time, Manager shall appoint an
individual to manage the Subject Property, who shall be Manager's primary
representative in managing the Subject Property. Manager shall keep Owner apprised of
the identity of such person.



2.3 Emplovees: Manager shall have the authority to hire, supervise and
terminate, on behalfofOwner, any independent contractors and Saratoga employees
reasonably required for the operation, maintenance and repair of the Subject Property.

2.4 Leasins: ln case ofany vacancy, and at the request of Owner Manager
shall use diligence and take all reasonably necessary steps to negotiate leases for portions
ofthe Subject Property and in connection therewith, may utilize such promotion aids as

are appropriate in Manager's judg'rnent. Counsel for Owner shall prepare all leases

associated with the Subject Property, which Manager shall submit all leases and

modifications and extensions thereofto tenants for execution. Owner agrees to fumish
Manager with a fully executed copy of said documents. Owner agrees to execute all
leases negotiated by Manager that include terms that conform to the approved form of
lease and approved rental schedule.

2.5 Tenant Communicalions Manager shall receive tenant
communications on behalfofOwner and shall use reasonable efforts to ensure tenant
compliance with lease provisions.

2.6 Evictions: Manager is not authorized to practice law. If Manager
deems legal assistance necessary for any reason, including but not limited to, rent
collection or tenant eviction, Manager shall obtain such assistance from Owner's legal
counsel. Any legal action undertaken shall be in Ou,ner's name only. All legal fees,

costs and expenses shall be the responsibility ofOwner and paid from Owner funds.
When expedient and in the interest of Owner, Manager may settle, compromise and/or
release the actions or reinstate tenancies, subject to Owner's approval.

2.7 Utilities and Sen'ices: Manager, utilizing Owner's funds, shall
contract and pay for all customary senices not paid directly by tenants; laxes, insurance
premiums, maintenance costs, costs ofeviction, accounting and legal costs, advertising
and the like, condominium dues.

2.8 Comoliance with Law and Restrictions: Manager shall use reasonable
measures for the orderly management ofthe Subject Property in accordance with all
applicable federal. state and local laws and regulations, and to comply with and perform
Owner's obligations under any covenants, conditions and restrictions applicable to the
Subject Property.

2.9 Lease Duties Manager shall perform or ol ersee the performance of
all ofowner's duties under the leases with the tenants ofthe Subject Property, other than

maintenance and repair obligations of Owner under said leases. Said lease duties will
include, at a minimurn, quarterly inspections of the property and monthly &ive-bys.

2.10 Funds and Records: Manager shall maintain accurate records ofall
funds received and disbursed in connection with Manager's management ofthe Subject

Property and said records shall be available for Owner's inspection, or inspection of
Owner's agent at reasonable times upon receipt of written notice therefor. Records will
be maintained pursuanl to "Access to Records and Sites ofProject Performance" as
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outlined in Appendix A-General Terms & Conditions. Manager's records and reports
shall be provided in Manager's current standard report format. Manager shall maintain
such funds in segregated accounts and. if so required, in interest-bearing accounts. The
cost ofall accounting services, banking services and reporting services incuned by
Manager in connection with the Subject Property shall be paid from Owner's funds.

2.I I Monthlv Disbursements: On a monthly basis, not later than the
twentieth (2Oth) day ofeach calendar month, Manager shall, after deducting all expenses,
reasonable reserves, any sums required by law, and Manager's fees and commissions
from the previous month's gross monthly collections, shall disburse a check in the net
amount ofall fturds collected for Owner's account to Owner at the address specified
herein, or as Owner may otherwise direct in writing. Manager concurrently shall render
to Owner a statement showing all amounts received and disbursed for the period reported.
together with one copy ofthe supporting invoices. The cost ofall accounting services,
banking senices and reporting services incurred by Manager in connection with the
Subject Propeny shall be paid from Owner's funds.

2. l2 Assessment Apoeals: Manager shall cooperate with appraisers or
counsel retained by Owner to evaluate the Subject Property or to appeal assessed values
but shall not be responsible for any such undertakings.

2.13 Authoritv as Aqent: Except where otherwise stated herein, all
documents executed by Manager and all transactions undertaken by Manager in the
exercise and fulfillment of the duties, responsibilities and authority which Manager
assumes under the pa(ies' Agreement with respect to the Subject Property shall be in the
legal capacity of agent for Owner, whether entered in Manager's own name or that of
Owner by its agent, However, before entering into any transaction (i) not reasonably
contemplated by the terms ofthe Agreement and (ii) clearly not within the usual and
ordinary scope of authority ofa managing agent ofproperty comparable to the Subject
Property, Manager shall first secure the written approval ofOwner, which approval shall
not unreasonably be withheld and shall have the effect of full consent, approval and
ratification under the terms ofthis Agreement.

2.14 Nondiscrimination: Owner and Manager agree that all the Subject
Property shall be offered for lease without regard to age, sex, race, creed, color, national
origin, Acquired Immune Deficiency Syndrome (or related matters) or other status with
respect to the leasing or operation ofreal property or services where applicable law is not
permitted to be restricted. Any property managed under this Agreement shall be
managed in full compliance with the requirements of the Fair Housing Act of t968, and
Manager is expressly authorized to take all action considered appropriate to carry out the
purposes ofthe Act-

3.RES oN SIBII.I ES OFP owNER.

3. I Information and Records: Owner shall promptly fumish Manager with
all documents and records required for the management of the Subject property,
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including, but not limited to if applicable, mongage loan information and payment
instructions, and all applicable insurance policies.

3.2 lnsurance Coveraqe: Owner has designated Washinpton State
Transit Insurance Pool (rffSTIP) as Owner's insurance broker for the Subject Property
Upon execution of this Agreement, Owner shall review the insurance coverage for the
Subject Property with said insurance broker to ensure its adequacy and compliance with
this agreement and its sufficiency to protect the interests ofOwner. Owner shall, from
time to time. review this insurance coverage with its insurance broker, and ifsuch
insurance broker is changed, shall immediately notiry Manager ofthe name and address
of the replacement insurance broker. Manager shall not be responsible for the type,
amount, or cost ofany insurance coverage on the Subject Property, nor for the collection
or settlement ofany insurance proceeds or claims, Notwithstanding the foregoing,
Manager will work with said insurance broker to provide information needed regarding
the management ofthe Subject Property, and to leam the type ofpolicy and policy limits
in place.

4, MANAGEMENT COMPENSATION

4.1 Manasement Fee: Owner shall pay Manager as the fee for its
management services according to the following schedule:
The greater of(i) Five Hundred Dollars ($500.00) per month, or (ii) Five Percent (5.1 %)
of all gross monthly collections from the Subject Property.
"Gross monthly collections" is defined as the grand total ofall rents, security deposits
(when applied or forfeited), late fees, penalty payments, and other monies collected
during the month from the Subject Property, including collections made by Owner or
others designated by Owner.

4.2 Expenses of Manaser: Manager shall be entitled to reimbursement for
any pre-approved out-of-pocket expenses incurred in performarce of Manager's duties
hereunder or otherwise on behalfofOwner. Except as otherwise expressly provided
herein, however, Manager shall not be entitled to reimbursement for the cost of its own
office and bookkeeping expenses. salaries and other overhead or compensation to its own
employees. except to the extent such employees or agents are employed solely for the

maintenance and operation ofthe Subject Property, and advertising expenses in relation
to the leasing of property.

4.3 Leasine Commissions: In consideration of Manager's additional

sen'ices to be rendered in negotiating new leases. Owner shall pay Manager, upon the

execution ofsuch lease or agreement by Owner and tenant, commissions calculated at the

standard lease commission rates as shown in the Schedule ofFees (Exhibit B).

Commissions paid in connection with all renewals ofleases and other tenancies'
I'agc 4 of6

3.3 Inouiries: During the term of the Agreement, Owner shall refer to
Manager all offers and inquiries by prospective tenants ofthe Subject Property, and

Manager agrees to investigate and develop such offers or inquiries and to endeavor to
keep the Subject Property fully rented.



including leases in existence on the commencement date of this Agreement and those
subsequently negotiated, shall be calculated at a reduced rate as shown in Exhibit B.
Commissions payable in accordance with this Agreement shall be authorized expenses of
the Subject Property and may be deducted from Owner's funds.

4.4 Set-up Fee: Owner shall pay Manager a setup fee of$ 500.00 for
creating all necessary accounting records and programs, transferring files from previous
manager, opening necessary bank accounts, etc.

5- INDEMNIFICATION AND INSURANCE:

Manager will hold and maintain insurance in the amounts outlined in the original
solicitation document 2020-2 I 7SP.

6. ATTORNEYS'FEES: In the event Owner or Manager engages the sen'ices of any
attomey or brings suit to enforce or terminate this Agreement, or for damages on account
of the breach ofany covenant herein, the prevailing party shall be entitled to recover from
the other reasonable attorneys' fees and costs in addition to such other reliefas may be
awarded by the court.

7. I Hazardous Materials Indemnity Agreement: Owner , to the best of Owner's
knowledge, hereby represents that no prior or current occupant, user or previous owner of
the real property described in Section A ofsubject Management Agreement, used
generated, released, discharged, stored or disposed ofany hazardous or toxic substances
("Hazardous Materials") on, under. in or about the property, or transported any hazardous
materials to or from the property, or any such Hazardous Materials that may have been
released on the Subject Property have been removed. Owners and Manager shall not
permit or cause the presence, use, generation, release, discharge. storage or disposal of
any hazardous materials on, under, in or about the property. Owners expressly
acknowledge that Manager has not made an independent investigation or determination
with respect to the existence or no-existence ofhazardous materials on, or about the
property. Any such investigation or determination shall be the responsibility of Ou.ner,
and Manager shall not be held responsible thereof. Owners agree to defend, indemnifu
and hold harmless Manager for any and all claims. costs, expenses, demands, attorneys'
fees, suits, liabilities, judgments and damages due to the discovery of, or non-disclosure
of, any hazardous materials on or about the property. The term "Hazardous Materials"
shall. for the purposes ofthis agreement, mean any substance, material or waste
(including asbestos and PCP transformers), which is or becomes regulated by any local
governmental authority, the State of Washington or the Untied States Government.
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7. GENERAL PROVISIONS:
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