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Whatcom County Contract No.

CONTRACT FOR SERVICES
Between Whatcom County Flood Control Zone District and Geneva Consulting Services

Geneva Consulting, hereinafter called Contractor and Whatcom County Flood Control Zone District, hereinafter referred to as County, agree
and contract as set forth in this Agreement, including:

General Conditions, pp._3 to_12

Exhibit A (Scope of Work), pp. _ 13 to_14

Exhibit B (Compensation), pp. 15 to 15 |

Exhibit C (Certificate of Insurance), pp.16_to 17__

Exhibit D (Grant Terms and Conditions), pp. 18 to 22

Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the _1st day of _October , 2025, and shall, unless terminated or renewed as
elsewhere provided in the Agreement, terminate on the __30th day of __September ,2028_ .

The general purpose or objective of this Agreement is to: support coordination of the Whatcom Local Integrating Organization (LIO), more fully
and definitively described in Exhibit A hereto. The language of Exhibit A controls in case of any conflict between it and that provided here.

The maximum consideration for the initial term of this agreement or for any renewal term shall not exceed
$291,068.00. The Contract Number, set forth above, shall be included on all billings or correspondence in connection therewith.

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11.1, 21.1, 30.1, 31.2,
32.1,34.2, and 34.3, if included, are totally and fully part of this contract and have been mutually negotiated by the parties.

IN WITNESS WHEREOF, the parties have executed this Agreement this day of , 20

Each signatory below to this Contract warrants that he/she is the authorized agent of the respective party; and that he/she has the
authority to enter into the contract and to bind the party thereto.

CONTRACTOR:

GENEVA CONSULTING SERVICES

Becky Peterson, Sole Proprietor

CONTRACTOR INFORMATION:

Geneva Consulting Services

Becky Peterson
Sole Proprietor

Address:
1020 Austin St.
Bellingham, WA 98229

Mailing Address:
1020 Austin St.
Bellingham, WA 98229
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WHATCOM COUNTY FLOOD CONTROL ZONE DISTRICT:
Recommended for Approval:

Elizabeth Kosa, Public Works Director Date

Approved as to form:

Christopher Quinn, Chief Deputy Prosecuting Attorney — Civil Division Date

Approved:
Accepted for Whatcom County Flood Control Zone District:

By:
Satpal Singh Sidhu, Whatcom County Executive Date
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GENERAL CONDITIONS

Series 00-09: Provisions Related to Scope and Nature of Services

0.1

Scope of Services:
The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified as Exhibit "A",

during the agreement period. No material, labor, or facilities will be furnished by the County, unless otherwise provided for in the
Agreement.

Series 10-19: Provisions Related to Term and Termination

10.1

10.2

1.1

11.2

11.3

Term:

Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor and are not
compensable under this contract unless both parties hereto agree to such provision in writing. The term of this Agreement may be
extended by mutual agreement of the parties; provided, however, that the Agreement is in writing and signed by both parties.

Extension:
The duration of this Agreement may be extended by mutual written consent of the parties, for a period of up to one year, and for a total
of no longer than three years.

Termination for Default:

If the Contractor defaults by failing to perform any of the obligations of the contract or becomes insolvent or is declared bankrupt or
commits any act of bankruptcy or insolvency or makes an assignment for the benefit of creditors, the County may, by depositing written
notice to the Contractor in the U.S. mail, first class postage prepaid, terminate the contract, and at the County’s option, obtain performance
of the work elsewhere. Termination shall be effective upon Contractor’s receipt of the written notice, or within three (3) days of the mailing
of the notice, whichever occurs first. If the contract is terminated for default, the Contractor shall not be entitled to receive any further
payments under the contract until all work called for has been fully performed. Any extra cost or damage to the County resulting from
such default(s) shall be deducted from any money due or coming due to the Contractor. The Contractor shall bear any extra expenses
incurred by the County in completing the work, including all increased costs for completing the work, and all damage sustained, or which
may be sustained by the County by reason of such default.

Termination for Reduction in Funding:

In the event that funding from State, Federal or other sources is withdrawn, reduced, or limited in any way after the effective date of this
Agreement, and prior to its normal completion, the County may summarily terminate this Agreement as to the funds withdrawn, reduced,
or limited, notwithstanding any other termination provisions of this Agreement. If the level of funding withdrawn, reduced or limited is so
great that the County deems that the continuation of the programs covered by this Agreement is no longer in the best interest of the
County, the County may summarily terminate this Agreement in whole, notwithstanding any other termination provisions of this
Agreement. Termination under this section shall be effective upon receipt of written notice as specified herein, or within three days of the
mailing of the notice, whichever occurs first. An equitable adjustment in the contract price for partially completed items of work will be
made, but such adjustment shall not include provision for loss of anticipated profit on deleted or uncompleted work.

Termination for Public Convenience:

The County may terminate the Agreement in whole or in part whenever the County determines, in its sole discretion, that such termination
is in the interests of the County. Whenever the Agreement is terminated in accordance with this paragraph, the Contractor shall be
entitled to payment for actual work performed at unit contract prices for completed items of work. An equitable adjustment in the contract
price for partially completed items of work will be made, but such adjustment shall not include provision for loss of anticipated profit on
deleted or uncompleted work. Termination of this Agreement by the County at any time during the term, whether for default or
convenience, shall not constitute breach of contract by the County.

Series 20-29: Provisions Related to Consideration and Payments
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20.1

211

221

23.1

Accounting and Payment for Contractor Services:

Payment to the Contractor for services rendered under this Agreement shall be as set forth in Exhibit "B." Where Exhibit "B" requires
payments by the County, payment shall be based upon written claims supported, unless otherwise provided in Exhibit "B," by
documentation of units of work actually performed and amounts earned, including, where appropriate, the actual number of days worked
each month, total number of hours for the month, and the total dollar payment requested, so as to comply with municipal auditing
requirements.

Unless specifically stated in Exhibit "B" or approved in writing in advance by the official executing this Agreement for the County or his
designee (hereinafter referred to as the "Administrative Officer") the County will not reimburse the Contractor for any costs or expenses
incurred by the Contractor in the performance of this contract. Where required, the County shall, upon receipt of appropriate
documentation, compensate the Contractor, no more often than monthly, in accordance with the County’s customary procedures,
pursuant to the fee schedule set forth in Exhibit "B."

Taxes:

The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where required by State
or Federal law, the Contractor authorizes the County to withhold for any taxes other than income taxes (i.e., Medicare). All compensation
received by the Contractor will be reported to the Internal Revenue Service at the end of the calendar year in accordance with the
applicable IRS regulations. It is the responsibility of the Contractor to make the necessary estimated tax payments throughout the year,
if any, and the Contractor is solely liable for any tax obligation arising from the Contractor's performance of this Agreement. The Contractor
hereby agrees to indemnify the County against any demand to pay taxes arising from the Contractor's failure to pay taxes on
compensation earned pursuant to this Agreement.

The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The Contractor must pay
all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the Contractor's gross or net income, or
personal property to which the County does not hold title. The County is exempt from Federal Excise Tax.

Withholding Payment:

In the event the County’s Administrative Officer determines that the Contractor has failed to perform any obligation under this Agreement
within the times set forth in this Agreement, then the County may withhold from amounts otherwise due and payable to Contractor the
amount determined by the County as necessary to cure the default, until the Administrative Officer determines that such failure to perform
has been cured. Withholding under this clause shall not be deemed a breach entitling Contractor to termination or damages, provided
that the County promptly gives notice in writing to the Contractor of the nature of the default or failure to perform, and in no case more
than 10 days after it determines to withhold amounts otherwise due. A determination of the Administrative Officer set forth in a notice to
the Contractor of the action required and/or the amount required to cure any alleged failure to perform shall be deemed conclusive, except
to the extent that the Contractor acts within the times and in strict accord with the provisions of the Disputes clause of this Agreement.
The County may act in accordance with any determination of the Administrative Officer which has become conclusive under this clause,
without prejudice to any other remedy under the Agreement, to take all or any of the following actions: (1) cure any failure or default, (2)
to pay any amount so required to be paid and to charge the same to the account of the Contractor, (3) to set off any amount so paid or
incurred from amounts due or to become due the Contractor. In the event the Contractor obtains relief upon a claim under the Disputes
clause, no penalty or damages shall accrue to Contractor by reason of good faith withholding by the County under this clause.

Labor Standards:

The Contractor agrees to comply with all applicable state and federal requirements, including but not limited to those pertaining to payment
of wages and working conditions, in accordance with RCW 39.12.040, the Prevailing Wage Act; the Americans with Disabilities Act of
1990; the Davis-Bacon Act; and the Contract Work Hours and Safety Standards Act providing for weekly payment of prevailing wages,
minimum overtime pay, and providing that no laborer or mechanic shall be required to work in surroundings or under conditions which
are unsanitary, hazardous, or dangerous to health and safety as determined by regulations promulgated by the Federal Secretary of
Labor and the State of Washington.

Series 30-39: Provisions Related to Administration of Agreement

30.1

Independent Contractor:

In providing services under this Contract, the Contractor is an independent contractor, and neither it nor its officers, agents, or employees
are employees of the County for any purpose. The Contractor shall be responsible for all federal and/or state tax, industrial insurance,
and Social Security liability that may result from the performance of and compensation for these services and shall make no claim of
career service or civil service rights which may accrue to a County employee under state or local law.
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30.2

30.3

31.1

The County assumes no responsibility for the payment of any compensation, wages, benefits, or taxes, by, or on behalf of the Contractor,
its employees, and/or others by reason of this Contract.

The Contractor shall protect, indemnify, defend, and save harmless the County, its officers, agents, and employees from and against any
and all claims, costs, and/or losses whatsoever occurring or resulting from (1) the Contractor’s failure to pay any such compensation,
wages, benefits, or taxes, and/or (2) the supplying to the Contractor of work, services, materials, or supplies by Contractor employees or
other suppliers in connection with or support of the performance of this Contract.

Assignment and Subcontracting:
The performance of all activities contemplated by this agreement shall be accomplished by the Contractor. No portion of this contract
may be assigned or subcontracted to any other individual, firm or entity without the express and prior written approval of the County.

No Guarantee of Employment:

The performance of all or part of this contract by the Contractor shall not operate to vest any employment rights whatsoever and shall not
be deemed to guarantee any employment of the Contractor or any employee of the Contractor or any subcontractor or any employee of
any subcontractor by the County at the present time or in the future.

Ownership of Items Produced and Public Records Act:

All writings, programs, data, public records or other materials prepared by the Contractor and/or its consultants or subcontractors, in
connection with performance of this Agreement, shall be the sole and absolute property of the County. If the Contractor creates any
copyrightable materials or invents any patentable property, the Contractor may copyright or patent the same, but the County retains a
royalty-free, nonexclusive and irrevocable license to reproduce, publish, recover, or otherwise use the materials or property and to
authorize other governments to use the same for state or local governmental purposes. Contractor further agrees to make research,
notes, and other work products produced in the performance of this Agreement available to the County upon request.

Ownership. Any and all data, writings, programs, public records, reports, analyses, documents, photographs, pamphlets, plans,
specifications, surveys, films or any other materials created, prepared, produced, constructed, assembled, made, performed or otherwise
produced by the Contractor or the Contractor's subcontractors or consultants for delivery to the County under this Contract shall be the
sole and absolute property of the County. Such property shall constitute “work made for hire” as defined by the U.S. Copyright Act of
1976, 17 U.S.C. § 101, and the ownership of the copyright and any other intellectual property rights in such property shall vest in the
County at the time of its creation. Ownership of the intellectual property includes the right to copyright, patent, and register, and the ability
to transfer these rights. Material which the Contractor uses to perform this Contract but is not created, prepared, constructed, assembled,
made, performed or otherwise produced for or paid for by the County is owned by the Contractor and is not “work made for hire” within
the terms of this Agreement.

Public Records Act. This Contract and all records associated with this Contract shall be available for inspection and copying by the public
where required by the Public Records Act, Chapter 42.56 RCW (the “Act’). To the extent that public records then in the custody of the
Contractor are needed for the County to respond to a request under the Act, as determined by the County, the Contractor agrees to make
them promptly available in electronic format to the County at no cost to the County. If the Contractor considers any portion of any record
provided to the County under this Agreement, whether in electronic or hard copy form, to be protected from disclosure under law, the
Contractor shall clearly identify any specific information that it claims to be confidential or proprietary. If the County receives a request
under the Act to inspect or copy the information so identified by the Contractor and the County determines that release of the information
is required by the Act or otherwise appropriate, the County’s sole obligations shall be to notify the Contractor (a) of the request and (b) of
the date that such information will be released to the requester unless the Contractor obtains a court order to enjoin that disclosure
pursuant to RCW 42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the County will release the requested
information on the date specified.

The County has, and by this section assumes, no obligation on behalf of the Contractor to claim any exemption from disclosure under
the Act. The County shall not be liable to the Contractor for releasing records not clearly identified by the Contractor as confidential or
proprietary. The County shall not be liable to the Contractor for any records that the County releases in compliance with this section or
in compliance with an order of a court of competent jurisdiction.

The Contractor shall be liable to the requester for any and all fees, costs, penalties or damages imposed or alleged as a result of the
Contractor’s failure to provide adequate or timely records.

This provision and the obligations it establishes shall remain in effect after the expiration of this contract.
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31.2

32.1

33.1

34.1

Patent/Copyright Infringement:

Contractor will defend and indemnify the County from any claimed action, cause or demand brought against the County, to the extent
such action is based on the claim that information supplied by the Contractor infringes any patent or copyright. The Contractor will pay
those costs and damages attributable to any such claims that are finally awarded against the County in any action. Such defense and
payments are conditioned upon the following:

A. The Contractor shall be notified promptly in writing by the County of any notice of such claim.

B. Contractor shall have the right, hereunder, at its option and expense, to obtain for the County the right to continue using the information,
in the event such claim of infringement, is made, provided no reduction in performance or loss results to the County.

Confidentiality:
The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information provided by the

County or acquired by the Contractor in performance of this Agreement, except upon the prior written consent of the County or an order
entered by a court after having acquired jurisdiction over the County. Contractor shall immediately give to the County notice of any judicial
proceeding seeking disclosure of such information. Contractor shall indemnify and hold harmless the County, its officials, agents or
employees from all loss or expense, including, but not limited to, settlements, judgments, setoffs, attorneys' fees and costs resulting from
Contractor's breach of this provision.

Right to Review:
This contract is subject to review by any Federal, State or County auditor. The County or its designee shall have the right to review and

monitor the financial and service components of this program by whatever means are deemed expedient by the Administrative Officer or
by the County Auditor’s Office. Such review may occur with or without notice and may include, but is not limited to, on-site inspection by
County agents or employees, inspection of all records or other materials which the County deems pertinent to the Agreement and its
performance, and any and all communications with or evaluations by service recipients under this Agreement. The Contractor shall
preserve and maintain all financial records and records relating to the performance of work under this Agreement for three (3) years after
contract termination, and shall make them available for such review, within Whatcom County, State of Washington, upon request.
Contractor also agrees to notify the Administrative Officer in advance of any inspections, audits, or program review by any individual,
agency, or governmental unit whose purpose is to review the services provided within the terms of this Agreement. If no advance notice
is given to the Contractor, then the Contractor agrees to notify the Administrative Officer as soon as it is practical.

Insurance

The Contractor shall, at its own expense, obtain and continuously maintain the following insurance coverage for the duration of this
contract, which shall include insurance against claims for injuries to persons or damage to property which may arise from or in connection
with the performance of the work hereunder by the Contractor, its agents, representatives, subcontractors or employees. All insurers
providing such insurance shall have an A.M. Best Rating of not less that A- (or otherwise be acceptable to the County) and be licensed
to do business in the State of Washington and admitted by the Washington State Insurance Commissioner. Coverage limits shall be the
minimum limits identified in this Contract or the coverage limits provided or available under the policies maintained by the Contractor
without regard to this Contract, whichever are greater.

Professional Liability
Professional Liability - $1,000,000 per occurrence

Obtain professional liability insurance covering the negligent acts, errors, or omissions of the professional in connection with the
performance of services to the County. If any insurance policy or the professional liability insurance is written on a claims made
form, its retroactive date, and that of all subsequent renewals, shall be no later than the effective date of this Contract. The
policy shall state that coverage is claims made, and state the retroactive date.

4. Additional Insurance Requirements and Provisions
a. Allinsurance policies shall provide coverage on an occurrence basis.
b. Additional Insureds. Whatcom County, shall be included as additional insureds on Contractor's and Contractor's

subcontractors’ insurance policies by way of endorsement for the full available limits of insurance required in this contract or
maintained by the Contractor and subcontractor, whichever is greater.

c¢. Primary and Non-contributory Insurance. Contractor shall provide primary insurance coverage and the County’s insurance
shall be non-contributory. Any insurance, self-insured retention, deductible, risk retention or insurance pooling maintained or
participated in by the County shall be excess and non- contributory to Contractor’s insurance.
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d.  Waiver of Subrogation. The insurance policy shall provide a waiver of subrogation with respect to each insurance policy
maintained under this Contract. When required by an insurer, or if a policy condition does not permit Contractor to enter into
a pre-loss agreement to waive subrogation without an endorsement, then Contractor agrees to notify the insurer and obtain
such endorsement. This requirement shall not apply to any policy which includes a condition expressly prohibiting waiver of
subrogation by the insured or which voids coverage should the Contractor enter into such a waiver of subrogation on a pre-
loss basis.

e. Review of and Revision of Policy Provisions. Upon request, the Contractor shall provide a full and complete certified copy of
all requested insurance policies to the County. The County reserves the right, but not the obligation, to review such policies
for compliance with the insurance requirements stated in this Contract and to reject any policies that do not meet those
requirements. Any revision to insurance limits, coverages, or endorsements shall require a written amendment signed by both
parties.

f. Verification of Coverage/Certificates and Endorsements. The Contractor shall furnish the County with a certificate of
insurance and endorsements required by this contract. The certificates and endorsements for each policy shall be signed by
a person authorized by the insurer to bind coverage on its behalf. The certificate and endorsements for each insurance policy
are to be on forms approved by the County prior to commencement of activities associated with the contract. The certificate
and endorsements, and renewals thereof, shall be attached hereto as Exhibit "C". If Exhibit C is not attached, the Contractor
must submit the certificate and endorsements required in this contract to the County prior to the commencement of any work
on the contracted project. A certificate alone is insufficient proof of the required insurance; endorsements must be included
with the certificate. The certificate of insurance must reflect the insurance required in this contract, including appropriate
limits, insurance coverage dates, per occurrence, and in the description of operations, include the County project, Whatcom
County, its departments, officials, employees, agents and volunteers as additional insureds, primary, non-contributory, and
waiver of subrogation.

g. The County must be notified immediately in writing of any cancellation of the policy, exhaustion of aggregate limits, notice of
intent not to renew insurance coverage, expiration of policy or change in insurer carrier. Contractor shall always provide the
County with a current copy of the certificate and endorsements throughout the duration of the contract.

h.  No Limitation on Liability. The insurance maintained under this Contract shall not in any manner limit the liability or qualify
the liabilities or obligations of the Contractor to the coverage provided by such insurance, or otherwise limit the County’s
recourse to any remedy available at law or equity.

i.  Payment Conditioned on Insurance and Failure to Maintain Insurance. Compensation and/or payments due to the Contractor
under this Contract are expressly conditioned upon the Contractor's compliance with all insurance requirements. Failure on
the part of the Contractor to maintain the insurance as required shall constitute a material breach of contract. Payment to the
Contractor may be suspended in the event of non-compliance, upon which the County may, after giving five business days’
notice to the Contractor to correct the breach, immediately terminate the contract or, at its discretion, procure or renew such
insurance and pay any and all premiums in connection therewith, with any sums so expended to be repaid to the County on
demand or offset against funds due the Contractor. Upon receipt of evidence of Contractor's compliance, payments not
otherwise subject to withholding or set-off will be released to the Contractor.

j- Workers’ Compensation. The Contractor shall maintain Workers’ Compensation coverage as required under the Washington
State Industrial Insurance Act, RCW Title 51, for all Contractors’ employees, agents and volunteers eligible for such coverage
under the Industrial Insurance Act.

k.  Failure of the Contractor to take out and/or maintain required insurance shall not relieve the Contractor or subcontractors from
any liability under the contract, nor shall the insurance requirements be construed to conflict with or otherwise limit the
obligations concerning indemnification. The County does not waive any insurance requirements even in the event the
certificate or endorsements provided by the Contractor were insufficient or inadequate proof of coverage but not objected to
by the County. The County's failure to confirm adequate proof of insurance requirements does not constitute a waiver of the
Contractor’s insurance requirements under this Contract.
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34.3

35.1

[ Availability of Contractor Limits. If the Contractor maintains higher insurance limits than the minimums shown above, the
County shall be insured for the full available limits, including Excess or Umbrella liability maintained by the Contractor,
irrespective of whether such limits maintained by the Contractor are greater than those required by this contract or whether
any certificate furnished to the County evidences limits of liability lower than those maintained by the Contractor.

m. Insurance for Subcontractors. If the Contractor subcontracts (if permitted in the contract) any portion of this Contract, the
Contractor shall include all subcontractors as insureds under its policies or shall require separate certificates of insurance and
policy endorsements from each subcontractor. Insurance coverages by subcontractors must comply with the insurance
requirements of the Contractor in this contract and shall be subject to all of the requirements stated herein, including naming
the County as additional insured.

Defense & Indemnity Agreement. To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and hold the County
and its departments, elected and appointed officials, employees, agents and volunteers, harmless from and against any and all third party
claims, damages, losses and expenses, including but not limited to court costs, attorney's fees, and alternative dispute resolution costs,
for personal injury, for any bodily injury, sickness, disease, or death and for any damage to or destruction of any property (including the
loss of use resulting therefrom) to the extent such claims are caused in whole or in part by any negligent act or omission of the contractor,
its agents, volunteers, or subcontractors. This indemnification obligation shall not apply where the claim, damage, loss, or expense is
caused by the sole negligence of the County.

Should a court of competent jurisdiction determine that this contract is subject to RCW 4.24.115, then in the event of concurrent
negligence of the Contractor, its subcontractors, employees or agents, and the County, its employees or agents, this indemnification
obligation of the Contractor shall be valid and enforceable only to the extent of the negligence of the Contractor or its agents. If and to
the extent the Contractor has employees subject to the Washington State Industrial Insurance Act (RCW Title 51), this indemnification
obligation shall not be limited by that Act, and the Contractor waives any immunity afforded thereunder.

It is further provided that no liability shall attach to the County by reason of entering into this contract, except as expressly provided
herein. The parties specifically agree that this Contract is for the benefit of the parties only and this Contract shall create no rights in
any third party. The County reserves the right, but not the obligation, to participate in the defense of any claim, damages, losses, or
expenses, and such participation shall not constitute a waiver of Contractor’s indemnity obligations under this Agreement.

In the event the Contractor enters into subcontracts to the extent allowed under this Contract, the Contractor’s subcontractors shall
indemnify the County on a basis equal to or exceeding Contractor’s indemnity obligations to the County. The Contractor shall pay all
attorney’s fees and expenses incurred by the County in establishing and enforcing the County’s rights under this indemnification
provision, whether or not suit was instituted.

The Contractor agrees all Contractor’s indemnity obligations under this Agreement shall survive the completion, expiration or
termination of this Agreement only with respect to claims arising out of negligent acts or omissions of the Contractor and only to the
extent covered by the Contractor’s applicable insurance policies in effect at the time of the work giving rise to such claims, including
any extended reporting or tail coverage purchased for such policies.

By signing this contract, the Contractor acknowledges that it has freely negotiated and agreed to the indemnification requirements to
defend, indemnify and hold harmless the County from all third-party claims and suits including those brought against the County by the
Contractor’s own employees, to the extent required by law.

Non-Discrimination in Employment:

The County’s policy is to provide equal opportunity in all terms, conditions and privileges of employment for all qualified applicants and
employees without regard to race, color, creed, religion, national origin, sex, sexual orientation (including gender identity), age, marital
status, disability, or veteran status. The Contractor shall comply with all laws prohibiting discrimination against any employee or applicant
for employment on the grounds of race, color, creed, religion, national origin, sex, sexual orientation (including gender identity), age,
marital status, disability, political affiliation, or veteran status, except where such constitutes a bona fide occupational qualification.
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35.2

36.1

36.2

37.1

37.2

Furthermore, in those cases in which the Contractor is governed by such laws, the Contractor shall take affirmative action to insure that
applicants are employed, and treated during employment, without regard to their race, color, creed, religion, national origin, sex, age,
marital status, sexual orientation (including gender identity), disability, or veteran status, except where such constitutes a bona fide
occupational qualification. Such action shall include, but not be limited to: advertising, hiring, promotions, layoffs or terminations, rate of
pay or other forms of compensation benefits, selection for training including apprenticeship, and participation in recreational and
educational activities. In all solicitations or advertisements for employees placed by them or on their behalf, the Contractor shall state that
all qualified applicants will receive consideration for employment without regard to race, color, religion, sex or national origin.

The foregoing provisions shall also be binding upon any subcontractor, provided that the foregoing provision shall not apply to contracts
or subcontractors for standard commercial supplies or raw materials, or to sole proprietorships with no employees.

Non-Discrimination in Client Services:

The Contractor shall not discriminate on the grounds of race, color, creed, religion, national origin, sex, age, marital status, sexual
orientation (including gender identity), disability, or veteran status; or deny an individual or business any service or benefits under this
Agreement unless otherwise allowed by applicable law; or subject an individual or business to segregation or separate treatment in any
manner related to his/her/its receipt any service or services or other benefits provided under this Agreement unless otherwise allowed by
applicable law; or deny an individual or business an opportunity to participate in any program provided by this Agreement unless otherwise
allowed by applicable law.

Waiver of Noncompetition:

Contractor irrevocably waives any existing rights which it may have, by contract or otherwise, to require another person or corporation to
refrain from submitting a proposal to or performing work or providing supplies to the County, and contractor further promises that it will
not in the future, directly or indirectly, induce or solicit any person or corporation to refrain from submitting a bid or proposal to or from
performing work or providing supplies to the County.

Conflict of Interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees involved in the
performance of this Agreement shall have or develop an interest in the subject matter of this Agreement that is potentially in conflict with
the County’s interest, then Contractor shall immediately notify the County of the same. The notification of the County shall be made with
sufficient specificity to enable the County to make an informed judgment as to whether or not the County’s interest may be compromised
in any manner by the existence of the conflict, actual or potential. Thereafter, the County may require the Contractor to take reasonable
steps to remove the conflict of interest. The County may also terminate this contract according to the provisions herein for termination.

Administration of Contract:

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of Washington, and political
subdivisions of the State of Washington. The Contractor also agrees to comply with applicable federal, state, county or municipal
standards for licensing, certification and operation of facilities and programs, and accreditation and licensing of individuals.

The County hereby appoints, and the Contractor hereby accepts, the Whatcom County Executive, and his or her designee, as the
County’s representative, hereinafter referred to as the Administrative Officer, for the purposes of administering the provisions of this
Agreement, including the County’s right to receive and act on all reports and documents, and any auditing performed by the County
related to this Agreement. The Administrative Officer for purposes of this agreement is:

Austin Rose, Natural Resources Specialist Il, 322 N. Commercial St. Second Floor, Bellingham, WA 98225

Notice:
Any notices or communications required or permitted to be given by this Contract must be (i) given in writing and (ii) personally delivered
or mailed, by prepaid, certified mail or overnight courier, or transmitted by electronic mail transmission (including PDF), to the party to
whom such notice or communication is directed, to the mailing address or regularly-monitored electronic mail address of such party as
follows:

To: Contractor, Geneva Consulting Services

1020 Austin St.
Bellingham, WA 98229

Attention: Becky Peterson
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37.3

38.1

38.2

38.3

Telephone: (360) 392-1301

Email: genevaconsulting@comcast.net

To: Whatcom County Public Works

322 N. Commercial St. Second Floor
Bellingham, WA 98225

Attention: Austin Rose
Telephone: (360) 778-6286
Email: arose@co.whatcom.wa.us

Any such notice or communication shall be deemed to have been given on (i) the day such notice or communication is personally
delivered, (i) three (3) days after such notice or communication is mailed by prepaid certified or registered mail, (iii) one (1)
working day after such notice or communication is sentby  overnight courier, or (iv) the day such notice or communication is sent
electronically, provided that the sender  has received a confirmation of such electronic transmission. A party may, for purposes of this
Agreement, change his, her or its address, email address or the person to whom a notice or other communication is marked to the
attention of, by giving notice of such change to the other party pursuant to this Section.

If agreed by the parties, this Contract may be executed by Email transmission and PDF signature and Email transmission and PDF
signature shall constitute an original for all purposes.

Certification of Public Works Contractor’s Status under State Law:

If applicable, Contractor certifies that it has fully met the responsibility criteria required of public works contractors under RCW 39.04.350
(1), which include: (a) having a certificate of registration in compliance with RCW 18.27; (b) having a current state unified business
identifier number; (c) if applicable, having industrial insurance coverage for its employees working in Washington as required in Title 51
RCW, an employment security department number as required in Title 50 RCW, and a state excise tax registration number as required
in Title 82 RCW; and (d) not being disqualified from bidding on any public works contract under RCW 39.06.010 or 39.12.065 (3).

Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered Transactions:

If applicable, the Contractor further certifies, by executing this contract, that neither it nor its principles is presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department or
Agency.

The Contractor also agrees that it shall not knowingly enter into any lower tier covered transactions (a transaction between the Contractor
and any other person) with a person who is proposed for debarment, debarred, suspended, declared ineligible, or voluntarily excluded
from participation in this covered transaction, and the Contractor agrees to include this clause titled "Certification Regarding Federal
Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered Transaction" without modification, in all lower tier
covered transactions and in all solicitations for lower tier transactions.

The "Excluded Parties List System in the System for Award Management (SAM) website is available to research this information at
WWW.SAM.GOV. Contractor shall immediately notify Whatcom County if, during the term of this Contract, Contractor becomes debarred.

E-Verify:

The E-Verify contractor program for Whatcom County applies to contracts of $100,000 or more and sub contracts for $25,000 or more if
the primary contract is for $100,000 or more. If applicable, Contractor represents and warrants that it will, for at least the duration of this
contract, register and participate in the status verification system for all newly hired employees. The term “employee” as used herein
means any person that is hired to perform work for Whatcom County. As used herein, “status verification system” means the lllegal
Immigration Reform and Immigration Responsibility Act of 1996 that is operated by the United States Department of Homeland Security,
also known as the E-Verify Program, or any other successor electronic verification system replacing the E-Verify Program.
Contractor/Seller agrees to maintain records of such compliance and, upon request of the County, to provide a copy of each such
verification to the County. Contractor/Seller further represents and warrants that any person assigned to perform services hereunder
meets the employment eligibility requirements of all immigration laws of the State of Washington. Contractor/Seller understands and
agrees that any breach of these warranties may subject Contractor/Seller to the following: (a) termination of this Agreement and
ineligibility for any Whatcom County contract for up to three (3) years, with notice of such cancellation/termination being made public. In
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the event of such termination/cancellation, Contractor/Seller would also be liable for any additional costs incurred by the County due to
contract cancellation or loss of license or permit.” Contractor will review and enroll in the E-Verify program through this website:
WWW.USCIS.gov

Series 40-49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40.1

40.2

41.1

412

42.1

Modifications:
Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon either party, shall
be in writing and signed by both of the parties.

Contractor Commitments, Warranties and Representations:

Any written commitment received from the Contractor concerning this Agreement shall be binding upon the Contractor, unless otherwise
specifically provided herein with reference to this paragraph. Failure of the Contractor to fulfill such a commitment shall render the
Contractor liable for damages to the County. A commitment includes, but is not limited to, any representation made prior to execution of
this Agreement, whether or not incorporated elsewhere herein by reference, as to performance of services or equipment, prices or options
for future acquisition to remain in effect for a fixed period, or warranties.

Severability:
If any term or condition of this contract or the application thereof to any person(s) or circumstances is held invalid, such invalidity shall

not affect other terms, conditions or applications which can be given effect without the invalid term, condition or application. To this end,
the terms and conditions of this contract are declared severable.

Waiver:

Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior or subsequent breach. No term or condition
of this contract shall be held to be waived, modified or deleted except by an instrument, in writing, signed by the parties hereto. The failure
of the County to insist upon strict performance of any of the covenants and agreements of this Agreement, or to exercise any option
herein conferred in any one or more instances, shall not be construed to be a waiver or relinquishment of any such, or any other covenants
or agreements, but the same shall be and remain in full force and effect.

Disputes:

General:

Differences between the Contractor and the County, arising under and by virtue of the Contract Documents, shall be brought to the
attention of the County at the earliest possible time in order that such matters may be settled or other appropriate action promptly taken.
Except for such objections as are made of record in the manner hereinafter specified and within the time limits stated, the records, orders,
rulings, instructions, and decisions of the Administrative Officer shall be final and conclusive.

Notice of Potential Claims:

The Contractor shall not be entitled to additional compensation which otherwise may be payable, or to extension of time for (1) any act
or failure to act by the Administrative Officer or the County, or (2) the happening of any event or occurrence, unless the Contractor has
given the County a written Notice of Potential Claim within ten (10) days of the commencement of the act, failure, or event giving rise to
the claim, and before final payment by the County. The written Notice of Potential Claim shall set forth the reasons for which the Contractor
believes additional compensation or extension of time is due, the nature of the cost involved, and insofar as possible, the amount of the
potential claim. Contractor shall keep full and complete daily records of the work performed, labor and material used, and all costs and
additional time claimed to be additional.

Detailed Claim:

The Contractor shall not be entitled to claim any such additional compensation, or extension of time, unless within thirty (30) days of the
accomplishment of the portion of the work from which the claim arose, and before final payment by the County, the Contractor has given
the County a detailed written statement of each element of cost or other compensation requested and of all elements of additional time
required, and copies of any supporting documents evidencing the amount or the extension of time claimed to be due.

Arbitration:

Other than claims for injunctive relief, temporary restraining order, or other provisional remedy to preserve the status quo or prevent
irreparable harm, brought by a party hereto (which may be brought either in court or pursuant to this arbitration provision), and consistent
with the provisions hereinabove, any claim, dispute or controversy between the parties under, arising out of, or related to this Contract or
otherwise, including issues of specific performance, shall be determined by arbitration in Bellingham, Washington, under the applicable
American Arbitration Association (AAA) rules in effect on the date hereof, as modified by this Agreement. There shall be one arbitrator
selected by the parties within ten (10) days of the arbitration demand, or if not, by the AAA or any other group having similar credentials.
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43.1

441

45.1

Any issue about whether a claim is covered by this Contract shall be determined by the arbitrator. The arbitrator shall apply substantive
law and may award injunctive relief, equitable relief (including specific performance), or any other remedy available from a judge but shall
not have the power to award punitive damages. Each Party shall pay all their own costs, attorney fees and expenses of arbitration and
the parties shall share equally in the Arbitrator's fees and costs. The decision of the arbitrator shall be final and binding and an order
confirming the award or judgment upon the award may be entered in any court having jurisdiction. The parties agree that the decision of
the arbitrator shall be the sole and exclusive remedy between them regarding any dispute presented or pled before the arbitrator. At the
request of either party made not later than forty-five (45) days after the arbitration demand, the parties agree to submit the dispute to
nonbinding mediation, which shall not delay the arbitration hearing date; provided, that either party may decline to mediate and proceed
with arbitration.

Any arbitration proceeding commenced to enforce or interpret this Contract shall be brought within six years after the initial occurrence
giving rise to the claim, dispute, or issue for which arbitration is commenced, regardless of the date of discovery or whether the claim,
dispute, or issue was continuing in nature. Claims, disputes, or issues arising more than six years prior to a written request or demand
for arbitration issued under this Contract are not subject to arbitration.

. The parties may agree in writing signed by both parties that a claim or dispute may be brought in Whatcom County Superior Court rather

than mediation or arbitration.
Unless otherwise specified herein, this Contract shall be governed by the laws of Whatcom County and the State of Washington.

Venue and Choice of Law:

In the event that any litigation should arise concerning the construction or interpretation of any of the terms of this Agreement, the venue
of such action of litigation shall be in the courts of the State of Washington in and for the County of Whatcom. This Agreement shall be
governed by the laws of the State of Washington.

Survival:
The provisions of paragraphs 11.1, 11.2, 11.3, 21.1, 22.1, 30.1, 31.1, 31.2, 32.1, 33.1, 34.2, 34.3, 36.1, 40.2, 41.2, 42.1, and 43.1, if
utilized, shall survive, notwithstanding the termination or invalidity of this Agreement for any reason.

Entire Agreement:
This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the entire Agreement

between the parties and supersedes any prior oral statements, discussions or understandings between the parties.
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EXHIBIT "A"
(SCOPE OF WORK)

Task 1. Administration and Reporting

1.01 - LIO Administration and Coordination- The work outlined below will be performed under the collaborative structure of the WRIA 1 Watershed

Management Board interlocal agreement and the established processes.

Coordinate and facilitate collaborative meetings of the WRIA 1 Watershed Management Board, WRIA 1 Management Team, WRIA 1
Management Team Steering Committee, and applicable staff teams or work groups. The 2016 Interlocal Agreement establishes the
organizational structure for engaging partners, Tribes, and governments and serves as the foundation for meetings.

Maintain and update the WRIA 1 website and serve as a point of contact for receiving and distributing information from the Puget Sound
Partnership, Strategic Initiative Leads, and other regional partners. Post monthly WRIA1 meetings to the website and maintain the Whatcom
LIO page of the website with information relevant to the LIO that is occurring at the Puget Sound scale (e.g., Puget Sound Action Agenda
development, links to regional funding opportunities).

Provide coordination support for outreach including but not limited to Whatcom Watersheds Information Network support of a monthly
newsletter covering LIO opportunities, ecosystem recovery topics, and Puget Sound recovery information. Other coordination support
includes watershed-based coordination related to LIO functions, LIO project development and coordination support. Prepare outreach
material and displays for outreach events on LIO topics.

Support and coordinate local funding needs by distributing funding opportunities and working with partners on collaborative applications
relevant to the LIO as requested by the WRIA 1 Management Team.

Work Products:

o Agendas, summaries, meeting materials
o Maintain webpages relevant to Whatcom LIO activities
o  Outreach and communication materials

1.02 — Participate in LIO Program and Regional Meetings

Providing support to the Whatcom LIO representatives on the Puget Sound Partnership’s Ecosystem Coordination Board (ECB) by
participating in the LIO Caucus briefings prior to each ECB and briefing the local representatives on LIO topics covered on ECB agenda
items.

Attending ECB meetings as needed based on agendas and relevancy to the Whatcom LIO.

Attending meetings sponsored by Puget Sound Partnership LIO program staff and Strategic Initiative Leads and other applicable regional
meetings. Regional meetings have been both in-person and remote. For PSP’s quarterly LIO Program meetings, it is anticipated that two
are in-person in Edmonds. Other regional recovery meetings have been both in-person and remote. For purposes of budgeting, travel for
3 in-person meetings is included. While location has varied, round-trip to Tacoma was used to estimate mileage.

Work Products:

o Document meeting attendance in monthly progress reports.

1.03 — Reporting and Documentation — This subtask is intended to support the grant manager with monthly progress reports and documentation

of work products.

Work Products:

o Monthly progress report and work products

1.05 — Hosting LIO Local Forums —
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Coordinating with WRIA 1 Teams and PSP staff to plan and implement an LIO Forum with the Puget Sound Partnership’s Ecosystem
Coordination Board scheduled in year two of the three-year grant. The coordination includes a post-forum debrief with PSP staff and local
participants including WRIA 1 Team members. Priority actions in Whatcom LIO Action Plans in place prior to the scheduled forum will be
considered in discussions with the WRIA 1 Teams early in the planning as a possible forum focus. Supplies and expenses associated with
the forum may include van rental for site tour and material development.

Work Products:

o Planning agendas, forum agenda, presentations, other meeting materials.

Budget Estimate: $236,972.00
Labor: $233,440.00

Travel: $1,932.00

Supplies: $1,600.00

Task 2. Advancing Ecosystem Recovery

2.01 — Development, Implementation and Adaptive Management of LIO Action Plans —

In collaboration with WRIA 1 Teams, stakeholders, and partners, create 3 LIO Action Plans (one per year). Priorities for LIO Action Plans
will be decided by the WRIA 1 Teams based on a prioritization list of Action Agenda topics. The prioritized list created in 2025 will be
adaptively managed by the WRIA 1 Teams. The first year Action Plan will be Floodplains and Estuaries; it is identified by the LIO as the
highest priority for an Action Plan, and it is the Action Plan identified as a “collective” plan by PSP. As a result, the Action Plan created in
year one will include coordination with PSP, Strategic Initiative Leads, and other LIO Coordinators.

Update and adaptively manage completed LIO Action Plans including already completed Whatcom LIO Action Plans for Onsite Sewage
Systems and Healthy Shorelines.

Work Products:

o Whatcom LIO Action Plans
o Annual updates or documentation of effort to update

2.02 — Implementation of LIO Actions —

Coordinate with WRIA 1 Teams and partners to identify local priority actions in Action Plans and LIO plans to implement.
Coordinate and/or support public outreach events covering Action Plan and priority LIO topics, as identified.
Support continued adaptive management of funding strategy and implementation.

Work Products:
o Meeting agendas, summaries, and other meeting materials
o  Outreach materials
o  Scopes of work, as applicable
o Summarize coordination efforts in monthly progress reports (1.03)

Budget Estimate: $54,096.00
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EXHIBIT "B"
(COMPENSATION)

As consideration for the services provided pursuant to Exhibit A, “Scope of Work”, the County agrees to compensate the

Contractor according to the hourly rates provided (below). Mileage incurred in the course of performing the duties herein shall

be reimbursed at the current IRS rate.

Contractor will invoice monthly. Invoices will include hours worked by employee by day together with tasks accomplished.
Requests for mileage reimbursement must be accompanied by mileage logs containing date of travel, start & end point and
purpose. Compensation shall not exceed $291,068.00. Any work performed prior to the effective date of this contract or

continuing after the completion date of the same unless otherwise agreed upon in writing, will be at the contractor’s expense.

Year 1 Year 2 Year 3 Total
Hourly Rate $90.00 $92.00 $94.00
Task 1 $75,690.00 $80,648.00 $77,102.00 $233,440.00
Travel $644.00 $644.00 $644.00 $1,932.00
Supplies $400.00 $800.00 $400.00 $1,600.00
Task 2 $17,640.00 $18,032.00 $18,424.00 $54,096.00
TOTAL $94,374.00 $100,124.00 $96,570.00 $291,068.00
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EXHIBIT "C"
(CERTIFICATE OF INSURANCE)

F"‘-..lﬁde DATE (WWDOAYY]
ACOR CERTIFICATE OF LIABILITY INSURANCE

OsE203s

THIS CERTIFICATE |15 ISSUED AS A MATTER OF INFORMATION OMLY AMD COMFERS MO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES HOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THES CERTIFICATE OF INSURANCE DOES HOT CONMSTITUTE & CONTRACT BETWEEM THE I53UING INSURER([S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT. If Ihe cerincats holder ks an ADDITIONAL INSURED, the podicy(lea) muat have ADDITIONAL INSURED provislons or be endorsad.

I SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policles may require an endorssment. A statement on
thila certificate does not confar rights fo the certificate holder In llsu of such endors smant]s).

PROOUCER m"ﬂ Kateiyn Duvall
PHORE ) TAX w
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1020 Austin 3% Bs
INSURER E =
Belingham WA 38229 ’e
COVERAGES CERTIFICATE NUMBER:  CLISSI536T13 REVISION NUMBER:

THIS B TC CERTIFY THAT THE POLICIEE OF INEURANCE LISTED BELOW HAVE BEEN ISSLUED TO THE IMSURED MAMED ABONVE FOR THE FOLICY PERIOD
INDICATED. NOTWITHETANDING ANY RECUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH REEFECT TO WHICH THIE
CERTIFICATE MY BE IBIUED OR MAY FERTARN, THE INEURANCE AFFORDED BY THE POLICIES DESCRIEED HEREM B BUBNECT TO ALL THE TERME,
EXCLIFEIDNE AMND COMDITIDNE OF ELRCH POLICES. LIMITS SHOWHN MAY HALE BEEN REDUCED EY FAID CLAIME.

™SR AL TSR] POLCY EFF | POLICY EXP
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=
ML EWF (Gy one peeon | 5 15,000
SET AR 00E >
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GENL AGGRECATE LIMITAPPLIES PER GEMERGL AGGIEGATE g 000000
POLIEY - Los PAODUCTS - CoMpoP sca | ¢ 000,000
OTHER l
COMBIED SINGLE LIMIT
AUTOMOBILE LIABILITY e ) £
B AT BOOLY IRJURY [Par person] | §
DAWHED SCHEDULED "
JLITOS ey frr -y BOGILY IR (Far moccesty |
HIRED HOR-WMED THOPLN] ¥ DAMAGE '
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5
UMBRRLLALME oceum EALH bCURRENEE 5
e ——— LA MADE ADCGREGATE 5
DD METERTION § £
WORS.ENS COMPERBRTION TER oI
AMD EMIPLOYERS” LI BILITY BENILITE L
AR PROPIEE TCHTANT REIA K EC LT B BAEHACCOENT 5
OFFICERMENBER EXCLLOED? A
[Manciatory In K] EL DISESSS - B8 EWPLOTEE | §
H yom, dumcbm uncer
CESCRFTION OF OPERATIONS beice EL DisEess -PoUCY LT | §

CESCHRIPTION OF OFERATIONS | LOCATIONS ) VEHICLES (ADORD VM, AddSonsl Aemaris Scheduls, may Be sisched Foomn speos b requirsd )
S=e page w0 for Additional insureds and Project infcrmabion, Fapplicabie.

Generl Liaibilty Additional insured, Walver of Subrogation and Frimary & Nor-Conirbulory apply per fom CGEES10 0413,
Al endorsareents apply when required by wriSen contract or agresment.

CERTIFICATE HOLDER CANCELLATION

EHOULD ANY OF THE ABOVE DESCRIEED POLICIER BE CANCELLED EEFORE
THE EXPIRATION DATE THERECF, HOTICE WILL BE DELIVERED IH
Whateam County ACCORDANCE WITH THE POLICY PROVIZIONE.

5059 Gimard Sineet

AUTHORLED REPRESENTATINVE

R — PaTetan Tharm L

© 1388-2015 ACORD CORPORATION. ANl rights ressrved.
ACORD 25 (2018103 The ACORD name and loge are reglatersd marks of ACORD
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AGENCY CUSTOMER ID; 00034503

LOC &

—
ACORD' ADDITIONAL REMARKS SCHEDULE Page _
mh KRAMLID IMSURLD
ADDIMONAL REMARKS

FORM NUMBER: =5

THIS ADDITIONAL REMARKS FORM 15 A SCHEDULE TO ACORD FORM,

FORM TITLE: Cerifcate of Labiity Insurance: Motes

Whabcom County ks incwded as an addiional insured. This Commercial General LabllEy iInsurance shall be corsidensd as primary amd non-confrbatony,
and shall walve all ighis of subrogabon. The Counfy Insurance shall mof serve a5 a3 sowrce of contrbufon.

ACDRD 101 (2008/01)
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(GRANT TERMS AND CONDITIONS)

Puget Sound Partnership
SUB-RECIPIENT FEDERAL REQUIREMENTS

Title: Whatcom County LIO — FFY2026-20268

1. INTRODUCTION

This Exhihit E contains provisions that are not listed on OMB Standard Form 424B (Rev 2-20258). These
provisions apply only to Sub-recipients.

2. AUDIT REQUIREMENTS

Sub-recipient CONTRACTOR shall meet the provisions in Office of Management and Budget (OME)
Guidance, Subpart F, §200.501 (Audit Requirements), if the CONTRACTOR expends $1,000,000 or
more in total Federal funds in a fiscal year. The 51,000,000 threshold for each year is a cumulative total
of all federal funding from all sources. The CONTRACTOR shall forward a copy of the audit along with the
RECIPIENT'S response and the final comective action plan to AGENCY within ninety (90) days of the
date of the audit report. For complete information on how to accomplish the single audit submissions, visit
the Federal Audit Clearinghouse Web site: http2iharvester census govifacweb/.

3. COST PRINCIPLES/INDIRECT COSTS FOR STATE AGENCIES

GRANT RECIPIENT agrees to comply with the cost principles of 2 CFR 200 Subpart E as appropriate to
the award.

In addition to the US Environmental Protection Agency’s General Terms and Conditions “Megotiated
Indirect Cost Rate Agreements”, if the recipient does not have a previously established indirect cost rate,
it agrees to prepare and submit its indirect cost rate proposal in accordance with 2 CFR 200 Appendix V.

Recipients and subrecipients that do not have a current Federal negotiated indirect cost rate (including
provisional rate) may elect to charge a de minimis rate of up to 15 percent. The recipient or subrecipient

is authonzed to determine the appropriate rate up to this imit. The de minimis rate does not require
documentation to justify its use and may be used indefinitely. =

4. CIVIL RIGHTS OBLIGATIONS

This term and condition incorporates by reference the signed assurance provided by the recipient’'s
authorized representative on Standard Form 424B. These assurances and this term and condition
obligate the recipient to comply fully with applicable civil rights statutes and implementing EPA
regulations.

5 CYBERSECURITY CONDITION

The subrecipient(s) must comply with the recipient’s requirements (section (b) (1) — EPA must ensure that
any connections between the recipient’ network or information system and EPA networks used by the
recipient to transfer data under this agreement, are secure) if the subrecipients network or information
system is connected to EPA networks to transfer data to the Agency using systems other than the
Environmental Information Exchange Network or EPA’s Central Data Exchange.

6. NON DISCRIMINATION AND DISADVANTAGED, MBE, WBE BUSINESS ENTERPRISES
ADDITIONAL REQUIREMENTS

CONTRACTOR agrees to comply with the requirements of EPA’s Program for Utilization of Small,
Minarity, and Waomen’s Business Enterprises in procurement, contained in 40 CFR, Part 33.
CONTRACTOR shall include the following provision in all subcontracts invaolving use of federal funds:
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In accordance with 40 CFR 33.106 and its Appendix A, the CONTRACTOR shall not discriminate on the
basis of race, color, national argin or sex in the performance of this contract. The contractor
administration shall camy out applicable requirements of 40 CFR part 33 in the award of contracts
awarded under EFPA financial assistance agreements. Failure by the contractor to camy out these
reguirements is a material breach of this contract which may result in the termination of this contract or
other legally available remedies.

7. DRUG FREE WORKPLACE
CONTRACTOR (Sub-Recipient) shall make an ongoing, good faith effort to maintain a drug-free
workplace pursuant to the specific requirements set forth in Title 2 CFR Part 1536 Subpart B. Additionally,

in accondance with these regulations, the recipient organization shall identify all known workplaces under
its federal award and keep this information on file duning the performance of the award.

CONTRACTORS who are individuals must comply with the drug-free provisions set forth in Title 2 CFR
FPart 1536 Subpart C.

The consequences for violating this condition are detalled under Title 2 CFR Part 1536 Subpart E.
Recipient can access the Code of Federal Regulations (CFR) Title 2 Part 1536 at:

hitp://ecir apoaccess gov.

8. FEDERAL FUNDING ACCOUNTABILITY AND TRANSPARENCY ACT (FFATA) REPORTING
REQUIREMENTS

a. In order fo comply with the FFATA, the Sub-Recipient shall complete the FFATA Data Collection
Form (FFATA Data Collection Form, Exhibit E, Attachment 2) and refum it to the AGENCY. The
AGENCY will report basic agreement information, including the required UEI number, for all federally
funded agreements at SAM.gov. The new 12-digit alphanumeric identifier is provided by SAM.gov
registration to all entities who register to do business with the federal government (including the
existing entities). This is the identifier which replaced the use of the DUNS number.

b. To comply with the act and be eligible fo enter into this contract, your organization must have a
Unique Entity Identifier (UE!) number. A UEl number provides a method to verify data about your
organization. If you do not already have one, you may receive a UEI number by logging into
www.SAM gov and if required, complete an entity registration.

c. Any sub-recipient that meets each of the critera below must also report compensation for its five top
executives, using AGENCY's Federal Funding Accountability and Transparency Act (FFATA) Data
Collection Form if the sub-recipient meets the following criteria:

+* Receives more than $30,000 in federal funds under this award.
+* Receives more than 80 percent of its annual gross revenues from federal funds.
+* Receives more than $25,000,000 in annual federal funds.

« The public does not have access to this information about the compensation of the senior
executives of your organization through periodic reponts filed under section 13(A) or 15(d) of the
Securities and Exchange Act of 15934 (15 U.5.C. T8m{a), 78(d) or section 6104 of the Intemal
Revenue Code of 1986.

See www . SAM.gov for details of this requirement. If your organization falls into this above category, you
must report the required information to AGENCY.

9. GEOSPATIAL DATA STANDARDS

All geospatial data created must be consistent with Federal Geographic Data Committee (FGDC)
endorsed standards. Information on these standards may be found at hitps:ifwww.figdc.gov!

10. INTERNATIONAL TRAVEL (Including Canada)

All Intemational Travel must be approved by the US Environmental Protection Agency’s Office of
Intemational and Trbal Affairs (QITA) BEFORE travel occurs. Even a brief trip to a foreign country, for
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example attending a conference, reguires OITA approval. Please contact your Parinership Project
manager as soon as possible if travel is planned out of the country, including Canada andfor Mexico, so
that they can submit a request fo the EFA Project Officer if they approve of such travel.

11. LEP (Limited English Proficiency) Title VI

As a recipient of EPA financial assistance, you are required by Title V1 of the Civil Rights Act to provide
meaningful access to LEP individuals. In implementing that requirement, the Sub-recipient agrees to use
as a guide the Office of Civil Rights {(OCR) document enfitied " Guwidance to Environmerntal Protection
Agency Fnancial Assistance Recipients Regarding Title Vi Prohibition Against National Onigin
D.Iscnmmaﬂm ;ﬂﬁec.bng Limited Er?g.frsh Pmﬁcaent Persons "The gmdance can be found at

In accepting this contract, the recipient acknowledges it has an affirmative obligation to implement
effective Title V1 compliance programs and ensure that its actions do not imvolve discriminatory treatment
and do not have discriminatory effects even when facially neutral. The recipient must be prepared to
demonsirate to EPA/PSP that such compliance programs exist and are being implementad or to
otherwise demonsirate how it is meeting its Title VI obligations. For example, if CONTRACTOR's
responsibilities under this contract include gathering public input on an environmental issue,
CONTRACTOR's communication with the public should attempt to minimize hamiers that interfere with
the ability of LEP persons to meaningfully pariicipate.

12. MANAGEMENT FEES

Management fees or similar charges in excess of the direct costs and approved indirect rates are not
dllowable. The term “management fees or similar charges” refers o expenses added to the direct costs in
order to accumulate and resenve funds for ongoing business expenses, unforeseen liabilities, or for other
similar costs which are not allowable under this CONTRACT . Management fees or similar charges may
not be used to improve or expand the project funded under this Agreement, except to the exiant
authorized as a direct cost of camying out the scope of work.

13. PEER REVIEW

The results of this project may affect management decisions relating to Puget Sound. Prior to finalizing
any significant technical products the Principal Investigator (Pl) of this project must solicit advice, review,
and feedback from a technical review or advisory group consisting of relevant subject matter specialists.
A record of comments and a brief description of how respective comments are addressed by the P1will
be provided to the Project Monitor prior to releasing any final reports or products resulting from the funded
shudy.

14. REIMBURSEMENT LIMITATION

If CONTRACTOR expends more than the amount of the Environmental Protection Agency (EFPA) funding
in this agreement in anticipation of receiving additional funds from EPA, it does so at its own risk. EPA is
nat legally ohligatad to reimburse PSP, nor its sub-recipients, for costs incurred in excess of the EPA
approved budget.

15. SEMI-ANNUAL AND ANNUAL PERFORMANCE REPORTS

The Sub-recipient shall submit performance reports during the ife of the project, as specified in the
statement of work or work plan developed under this confract.

In addition to the periodic performance reports, the recipient shall submit a final performance report,
which is due 90 calendar days after the expiration or termination of the award, or as specified in the work
plan or statement of work. The report shall be submitted to the PSP Project Officer and may be provided
electronically. The report shall generally contain the same information as in the periodic reports, but
should cover the entire project period. After completion of the project, the PSP Project Officer may waive
the requirement for a final performance report if the PSP Project Officer deems such a report is
inappropriate or unnecessary.
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16. SIX GOOD FAITH EFFORTS, 40 CFR, PART 33, SUBPART C

Pursuant to 40 CFR, Section 33.301, the recipient agrees to make the following good faith efforts
whenever procurng construction, equipment, service and supplies under an EPA financial assistance
agreement, and to require that subrecipients, loan recipients, and prime contractors also comply.
Records documenting compliance with the six good faith efforts shall be retained:

a) Ensure DBEs are made aware of contracting opportunities to the fullest extent practicable
thraugh outreach and recrutment activities. For Indian Tribal, State and Local Govemment
recipients, this will include placing DBEs on solicitation lists and soliciting whenever they are
potential sources.

b) Make information on forthcoming opportunities available to DBEs and amange time frames for
contracts and establish delivery schedules, where the requirements permit, in a way that
encourages and facilitates paricipation by DBES in the competitive process. This includes,
whenever possible, posting solicitations for bids or proposals for a minimum of 30 calendar days
hefore the bid or propasal closing date.

c) Consider in the contracting process whether firms competing for large confracts could
subcontract with DBEs. For Indian Tribal, State and local Govemment recipients, this will include
dividing total requirements when economically feasible into smaller tasks or quantities to permit
maximum participation by DBEs in the competitive process.

d) Encourage contracting with a consortium of DBEs when a contract is too large for one of these
firms to handle individually.

g) Use the services and assistance of the SBA and the Minority Business Development Agency of
the Department of Commerce.

f)  Ifthe prime contractor awands subcontracts, require the prime contractor to take the steps in
paragraph (a) through (g) of this section.

17. SUB-AWARDS

If CONTRACTOR {Sub-Recipient) makes sub-awards under this contract, CONTRACTOR is responsible
for selecting its sub-awardees and, if applicable, for conducting sub-award competitions. CONTRACTOR
agrees fo:

a. Establish all sub-award agreements in writing;
b.  Maintain primary responsibility for ensuring successful completion of the approved project (Sub-
Recipient cannot delegate or transfer this responsibility to a sub-awardee);

¢. Ensure that any sub-awards comply with the standards in Section 210a)-(d) of OME Circular A-133,
and are not used o acquire commercial goods or senvices for the sub-awardes;
d. Ensure that any sub-awards to 501(c)(4) organizations do not invalve loblbying activities;

Monitor the performance of sub-awardees, and ensure sub-awardees comply with all applicable
regulations, statutes, and terms and conditions which flow down in the sub-award;

f.  Obtain AGENCY's consent before making a sub-award to a foreign or intemational organization, or a
sub-award to be performed in a foreign country; and

0. Obtain approval from AGEMNCY for any new sub-award work that is not outlined in the approved work
plan in accordance with 40 CFR Parts 30.25 and 31.30, as applicable.

18. TRAFFICKING IN PERSONS AND TRAFFICKING VICTIM PROTECTION ACT OF 2000 (TVPA)
AS AMENDED IN 22 U.S.C. T104(g)

This provision applies only to a Sub-Recipient, and all sub-awardees of Sub-Recipient, if any. See page
one (1) of this contract for determination of whether CONTRACTOR is a sub-recipient. Sub-Recipient
shall include the following statement in all sub-awards made fo any private entity under this Agreement.

“You as the Sub-Recipient, your employees, sub-awardeas under this award, and sub-awardess’
employees may not engage in severe forms of trafficking in persons during the period of time that the
award is in effect; procure a commercial s2x act during the period of time that the award is in effect; or
use forced labor in the performance of the award or sub-awards under this Award.”
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Sub-Recipient, and all sub-awardees of Sub-Recipient must inform AGENCY immediately of any
information you receive from any source alleging a violation of this prohibition during the award term.

Federal agency funding this agreement may unilaterally terminate, without penalty, the funding award if
this prohibition is violated, Section 106 of the Trafficking Victims Protection Act of 2000, as amended.

19. UNLIGQUIDATED OBLIGATIONS (ULC)

Sub-recipients, and all sub-awardees of Sub-Recipients, if any, should manage their agreement and
subaward funding in ways that reduce the length of time that federal funds obligated and committed to
subaward projects are unspent {not yet drawn down through disbursements o sub-recipients and sub-
awardees).
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