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WHATCOM COUNTY CONTRACT Whatcom County Contract No. 
INFORMATION SHEET 202512025

Originating Department: Public Works

Division/ Program: ( i.e. Dept. Dh4sionandProgram) 907010 - Natural Resources/ Watershed Management Plan Implementation

Contract or Grant Administrator: Gary Stoyka

Contractor' s / Agency Name: Associated Earth Sciences, Inc. 

Is this a New Contract? If not, is this an Amendment or Renewal to an Existing Contract? Yes O No Q
Yes Q No O If Amendment or Renewal, ( per WCC 3. 08. 100 ( a)) Original Contract #: 

Does contract require Council Approval? Yes (E) No O If No, include WCC: 

Already approved? Council Approved Date: ( Exclusions see: Whatcom County Codes 3. 06.010, 3. 08.090 and 3. 08. 100) 

Is this a grant agreement? 

Yes Q No Q If yes, grantor agency contract number( s): ALN: 

Complete ALN field if contract involves direct federal grants/ 

Is this contract grant funded? cooperative agreements or pass - through federal funds. 

Yes O No G If yes, Whatcom County grant contract number( s): 

Is this contract the result of a RFP or Bid process? Contract

Yes Q No Q Ifyes, RFP and Bid number(s): MRSC Roster Cost Center: 19088010

Is this agreement excluded from E-Verify? No o Yes If no, include Attachment D Contractor Declaration form. 

If YES, indicate exclusion( s) below: 

Professional services agreement for certified/ licensed professional.  Goods and services provided due to an emergency
Contract work is for less than $ 100, 000.  Contract for Commercial off the shelf items ( COTS). 

Contract work is for less than 120 days.  Work related subcontract less than $ 25, 000. 

Interlocal Agreement ( between Governments).  Public Works - Local Agency/ Federally Funded FHWA. 

Contract Amount:( sum of original contract Council approval required for; all property leases, all Interlocal agreements, 
amount and any prior amendments): contracts or bid awards exceeding $75,000, and grants exceeding $40,000 and

128, 531
and professional service contract amendments that have an increase greater
than$ 10, 000 or 10% of contract amount, whichever is greater, except when: 

This Amendment Amount: 1. Exercising an option contained in a contract previously approved by the council. 
2. Contract is for design, construction, r-o- w acquisition, prof. services, or other

capital costs approved by council in a capital budget appropriation ordinance. 
3. Bid or award is for supplies. Total Amended Amount: 

4. Equipment is included in Exhibit `B" of the Budget Ordinance. 
5. Contract is for manufacturer' s technical support and hardware maintenance of

electronic systems and/ or technical support and software maintenance from the

Summary of Scope: developer ofproprietary software currently used by Whatcom County. 

Agreement between Whatcom County Flood Control Zone District and Associated Earth Sciences, Inc. 
to complete Phase 2 of an investigation into the impacts of agricultural tile drains on stream flows. 

Term of Contract: one year Expiration Date: 12/ 31/ 26

Contract Routing: 1. Prepared by: Gary Stoyka Date: 11/ 17/ 25

2. Attorney signoff- Christopher Quinn Date: 11/ 19/ 25

3. AS Finance reviewed: bbennett Date: 11/ 20/ 25

4. IT reviewed ( if IT related): Initial Date: 

5. Contractor signed: Date: 

6. Executive contract review: 
gned

Date: 12/ 10/ 2025

7. Council approved, ifnecess ly,- 1
132945- 850 Date: 12/ 09/ 25

8. Executive signed- Wp Date: 12/ 13/ 2025

9. Original to Council: Date: 

Last update 10/ 17/ 2025
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WHATCOM COUNTY

PUBLIC WORKS DEPARTMENT

Elizabeth Kosa

Director

MEMORANDUM

NATURAL RESOURCES

322 N. Commercial, 2" d Floor

Bellingham, WA 98225

Telephone: ( 360) 778- 6230

FAX: ( 360) 778- 6231

www.whatcomcounty. us

TO: The Honorable Satpal Singh Sidhu, Whatcom County Executive, and The Honorable
Members of the Whatcom County Council, collectively serving in their capacity as the
Whatcom County Flood Control Zone District Board of Supervisors

THROUGH: Elizabeth Kosa, Public Works Director

FROM: Gary Stoyka, Natural Resources Manager  

DATE: November 17, 2025

RE: Agreement Between Whatcom County Flood Control Zone District and Associated Earth
Sciences, Inc. for Phase 2 of an Investigation into the Impacts of Agricultural Tile Drains

on Stream Flows

Requested Action

Public Works respectfully requests that the County Executive, and the County Council, acting as the Flood
Control Zone District Board of Supervisors, enter into an agreement between the Whatcom County Flood
Control Zone District and Associated Earth Sciences, Inc. to complete Phase 2 of an investigation into the

impacts of agricultural tile drains on stream flows. 

Background and Purpose

The Water Resources Inventory Area ( WRIA) 1 Watershed Management Board recently completed the
development of the Whatcom Groundwater Model. This model is being used to investigate different water
management strategies. One strategy that is being investigated is modifying current agricultural tile drain
management techniques to improve summer instream flows while allowing agricultural production to continue. 

This scenario was modeled using the Whatcom Groundwater Model. A field investigation of tile drain
management techniques is needed to verify the modeling results and further determine if this strategy may be
feasible to address water management issues. This work is being conducted in coordination with the Whatcom
Groundwater Model Team, an ad hoc committee of the WRIA 1 Watershed Staff Team, that is working to
cooperatively address regional water supply challenges. Member agencies include Whatcom County, Public
Utility District No. 1 of Whatcom County, Lummi Nation, Nooksack Indian Tribe, City of Bellingham, 

Washington Department of Ecology, and the Ag Water Board. This contract includes the final phase of the
project. 

Funding Amount and Source
This contract in the amount of $ 128, 531. 00 will be funded with FCZD funds. The FCZD Natural Resources

cost center has adequate budget authority in the 2025 budget for this contract. 

Please contact Gary Stoyka at extension 6218, if you have any questions or concerns regarding the
terms of this agreement. 

Encl. 

Last edited 06/ 23/ 2023
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Whatcom County Contract No. 

202512025

CONTRACT FOR SERVICES

Between Whatcom County Flood Control Zone District and Associated Earth Sciences, Inc. 

Associated Earth Sciences, Inc., 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 13, 
Exhibit A ( Scope of Work), pp. 14, 
Exhibit B ( Compensation), pp. 15 to 6
Exhibit C ( Certificate of Insurance). 

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 15th day of December, 2025, and shall, unless terminated or renewed as elsewhere
provided in the Agreement, terminate on the 31st day of December, 2026. 

The general purpose or objective of this Agreement is: Conduct Phase 2 of an Investigation into the Impacts of Agricultural Tile Drains on
Stream Flows, as 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 $ 128, 531. 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
12/ 13/ 2025

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: 

ooiatt- Earth Sciences, Inc. 

1 12/ 10/ 2025

Jaiennault; Principal Hydrogeologist/ Engineer

CONTRACTOR INFORMATION: 

Associated Earth Sciences, Inc. 

Jay W. Chennault, Principal Hydrogeologist/Engineer

Address: 

508 South Second Street, Suite 101

Mount Vernon, WA 98273

Mailing Address: 
911 5th Avenue, Suite 100

Kirkland, WA 98033

Contract for Services

Associated Earth Sciences, Inc.: Phase 2 Quantification of the Timing and Magnitude of Groundwater Pumping on Streamflow Depletion
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WHATCOM COUNTY FLOOD CONTROL ZONE DISTRICT: 

Recommended for Approval: 
DocuSigned by: 

t - 
t^ jaD4 6s#, 12/ 10/ 2025

Elizabeth Kosa, Public Works Department Director Date

Approved as to form: 

ISigned
by:

I
C,U VlSlbp(ar & iIA.IA, 12/ 10/ 2025

E

Christopher Quinn, Chief Civil Deputy Prosecuting Attorney Date

Approved: 

Accepted for Whatcom County Flood Control Zone District: 

By: FDocuSigned
by: 

S a( SAD 12/ 13/ 2025

Satpa'rTiH6ff' 9iiH6',Vffiatcorn County Executive Date

Contract for Services

Associated Earth Sciences, Inc.: Phase 2 Quantification of the Timing and Magnitude of Groundwater Pumping on Streamflow Depletion
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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 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. 

10. 2 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. 

11. 1 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. 

11. 2 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. 

11. 3 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

20. 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. 

Contract for Services
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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." 

21. 1 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. 

22. 1 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. 

23. 1 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. 

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. 

Contract for Services
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30.2 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. 

30. 3 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. 

31. 1 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 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. 

31. 2 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. 
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32. 1 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. 

33. 1 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. 

34. 1 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. 

Commercial General Liability

Property Damage $ 500, 000.00, per occurrence
General Liability & bodily injury $ 1, 000, 000. 00, per occurrence
Annual Aggregate $ 2, 000, 000. 00

At least as broad as ISO form CG 00 01 or the equivalent, which coverage shall include personal injury, bodily injury and property damage
for Premises Operations, Products and Completed Operations, Personal/ Advertising Injury, Contractual Liability, Independent Contractor
Liability, medical payments and Stop Gap/ Employer' s Liability. Coverage shall not exclude or contain sub -limits less than the minimum
limits required, unless approved in writing by the County. 

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

a. 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. Claims -made form coverage shall be maintained
by the Contractor for a minimum of 36 months following the Completion Date or earlier termination of this Contract, and the
Contractor shall annually provide the Contracting Agency with proof of renewal. If renewal of the claims made form of coverage
becomes unavailable, or economically prohibitive, the Contractor shall purchase an extended reporting period (" tail") or execute
another form of guarantee acceptable to the Contracting Agency to assure financial responsibility for liability for services
performed. 

3. Business Automobile Liability

1, 000, 000. 00 Minimum, per occurrence
2, 000, 000. 00 Minimum, Annual Aggregate
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Contractor shall provide auto liability coverage for owned, non -owned and hired autos using ISO Business Auto Coverage form CA 00
01 or the exact equivalent with a limit of no less than $ 1, 000, 000 per accident. If Contractor owns no vehicles this requirement may be
met through a non -owned auto Endorsement to the CGL policy. 

4. Additional Insurance Requirements and Provisions

a. All insurance policies shall provide coverage on an occurrence basis. 

b. Additional Insureds. Whatcom County, its departments, elected and appointed officials, employees, agents and volunteers
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. 

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. 

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 revise any insurance

requirement, including but not limited to limits, coverages and endorsements, or to reject any insurance policies which fail to
meet the requirements of this Contract. Additionally, the County reserves the right, but not the obligation, to review and reject

any proposed insurer providing coverage based upon the insurer' s financial condition or licensing status in Washington. 

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. 

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

Contract for Services

Associated Earth Sciences, Inc.: Phase 2 Quantification of the Timing and Magnitude of Groundwater Pumping on Streamflow Depletion
Page 7

V. 2021- 6 ( DocuSign) 



Docusign Envelope ID: 9F7CD498- 3BA3- 47AF- 88D4- B1A05E98B679

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. 

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. 

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. 

n. The Contractor agrees Contractor' s insurance obligation shall survive the completion or termination of this Contract for a

minimum period of three years. 

34. 3 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 claims, 

damages, losses and expenses, including but not limited to court costs, attorney's fees, and alternative dispute resolution costs, for any

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) which: 1) are caused in whole or in part by any error, act or omission, negligent or otherwise, of the Contractor, 

its employees, agents or volunteers or Contractor' s subcontractors and their employees, agents or volunteers; or 2) directly or indirectly

arise out of or occur in connection with performance of this Contract or 3) are based upon the Contractor' s or its subcontractors' use of, 

presence upon, or proximity to the property of the County. This indemnification obligation of the Contractor shall not apply in the limited

circumstance 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, its subcontractors, 

employees, and agents. This indemnification obligation of the Contractor shall not be limited in any way by the Washington State

Industrial Insurance Act, RCW Title 51, or by application of any other workmen' s compensation act, disability benefit act or other

employee benefit act, and the Contractor hereby expressly waives any immunity afforded by such acts. 

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
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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 shall survive the completion, expiration or termination of this Agreement. 

The foregoing indemnification obligations of the Contractor are a material inducement to County to enter into this Agreement and are
reflected in the Contractor' s compensation. 

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 claims and suits including those brought against the County by the

Contractor' s own employees, arising from this contract. 

35. 1 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. 

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. 

35. 2 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. 

36. 1 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. 

36. 2 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. 
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37. 1 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: 

Gary Stoyka
Natural Resource Manager

Whatcom County Public Works
322 N. Commercial St., Suite 200

Bellingham, WA 98225- 4042

360. 778. 6218

gstoyka( a co. whatcom. wa. us

37. 2 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: Whatcom County Flood Control Zone District
322 N. Commercial St., Suite 200

Bellingham, WA 98225- 4240

Attention: Gary Stoyka, Natural Resource Manager
Telephone: ( 360) 778- 6218

Email: gstoyka@co. whatcom. wa. us

To: Associated Earth Sciences, Inc. 

911 5th Avenue, Suite 100

Kirkland, WA 09033

Attention: Jay W. Chennault, Principal Hydrogeologist/ Engineer
Telephone: ( 425) 827- 7701

Email: jchennault@aesgeo. com

Any such notice or communication shall be deemed to have been given on ( i) the day such notice or communication is personally
delivered, ( ii) 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 sent by 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. 

37. 3 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. 

38. 1 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). 
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38. 2 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. 

38. 3 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 Illegal
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
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 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. 

40. 2 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. 

41. 1 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. 

41. 2 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. 
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42. 1 Disputes: 

a. 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. 

b. 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. 
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. 

e. 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. 

43. 1 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. 

44. 1 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. 
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45. 1 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) 

This Scope of Work is for Phase 2 of an Investigation into the Impacts of Agricultural Tile Drains on Stream Flows project. 

The general scope of services for this contract is outlined below: 

TASK 1 — ONGOING MONITORING DATA COLLECTION JANUARY — APRIL 2026

Continue collecting monitoring data at the Fishtrap Creek, Fourmile Creek, and Pangborn Creek study sites in accordance with the final
approved QAPP. The data collected will include: 

A site visit to download data loggers and manually measure groundwater levels in May 2026. 

Site visits to measure streamflow in January, February, March, and April 2026. One site visit will be made per month. Some streamflow
measurements may require two field staff and specialty measuring equipment for safety. Flow measurements will be made by wading with
Sontek FlowTracker equipment. Some measurements may require rental of Sontek RiverSurveyor equipment. 

Prepare an updated monitoring report for each site that documents the methods and results of the field data collection. An updated monitoring
report will be prepared in June 2026. 

Prepare and submit the data collected to Ecology through their EIM database. 

Prepare and submit the data collected through April 2026 to SSP&A in May 2026 for Task 2. 

Task 1 Deliverables: 

Data deliverable to SSP& A. 

Data submittal to EIM

Updated Monitoring Reports for each site ( Fishtrap, Fourmile, Pangborn) 

Task 1 Budget: $ 43, 617

Task 1 Schedule: Task 1 shall be completed by December 31, 2026

TASK 2 — UPDATE/ REFINE WGM

Utilize the data collected during the tile drain study to update/ refine the WGM: 

Prepare electronic data and documentation in a format suitable for use to update and/ or refine the WGM. 

Update the conceptual and numerical parameterization of Sumas Aquifer ( Layer 1) and the tile drains based on results of the field data
collection. The results of the field data collection may potentially be used to apply refinements to all tile drain areas across the WGM domain. 
Anticipated potential refinements include adjusting drain elevations, conductance, and/ or drain footprints. 

Compare results from S5MAT ( Drain/ Ditch Management) scenario from the WGM before and after model updates. 

An additional WGM scenario may be developed as budget allows as a traditional manual sensitivity run to evaluate the general sensitivity of
the model to tile drain parameters including elevation and conductance. 

Use model results to define potential tile drain management scenarios that can be tested in future phases of work (e. g. farmers could alter
their operations of the tile drains and the aquifer and streamflow response can be monitored for consistency with the WGM results). 

Prepare draft and final model update reports that document the WGM updates/ refinements. A draft report will be prepared and submitted to
the WRIA 1 Team for review and comment prior to preparing the final documents. 

Task 2 Deliverables: 

Updated/ refined WGM

Modeling Report

Task 2 Budget: $ 84,914

Task 2 Schedule: Task 2 shall be completed by December 31, 2026
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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 positions and hourly rates provided in the Budget table below. Other reasonable expenses incurred in the course of
performing the duties herein shall be reimbursed. Subcontractor costs will be reimbursed at actual cost plus 10% markup. Travel time will
be paid at 75% the full hourly rate and is included in the cost estimates below. Mileage is to be reimbursed at the IRS rate in effect at the
time the mileage is accrued; lodging and per diem will be reimbursed at a rate not to exceed the GSA rate for the location at which
services are provided. Other expenditures such as supplies for field work, printing, postage, and telephone charges shall be reimbursed
at actual cost. The budget below includes the expected effort according to staffing level, and totals by sub -task. Some tasks may require
more or less than the estimated. Contractor will consult with and get written approval from the Administrator if it is later determined that
the level of effort for any given task will be significantly greater than that which was estimated when Exhibit " A" - Scope of Work was

prepared. 

The Contractor will invoice monthly. Invoices will include hours worked by employee/ position for the invoice period listed together with
tasks accomplished. Requests for reimbursement of expenses must be accompanied by copies of paid invoices itemizing costs
incurred. Costs of alcoholic beverages are not eligible for reimbursement. Total compensation shall not exceed $ 128,531. 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. 

Associated Earth Sciences, Inc. 

SPR Senior Principal 320

PR Principal 297

ASSOC Associate 252

PRJ Project 195

SST Senior Staff 165

STF Staff 145

CAD CAD/ GIS Operator 160

GIS GIS Manager 180

CWP Clerical, Word 115

SSP& A

PR Principal 376

SR ASSOC Senior Associate 296

ASSOC Associate 269

SRS Senior Scientist 236

SR PRJ Senior Project 216

PRJ Project 207

SST Senior Staff 185

STF Staff 158

TECH Technican/ Drafts person 120 Support

Support Personel 110 Contract
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Associated Earth Science Inc. S. S. Pa ado ulos & Associates Fees

Time Expenses lHoursl Fees Sub MU AESI Fees Time I Ex enses Hours SSP& AFees Total Fees

Task 1- Monitoring January 2026- April 2026 PR ASSOC PRJ SST STF CAD GIS CW P Miles Other I Hours I Fees Sub MU Total Fees PR SR ASSOC ASSOC SR S SJPRJ Miles Other Hours Fees Total Fees

WL Monitoring, April 2 2 10 100 50 14 2, 559 0 2, 559 2, 559

Stream Flow Measuments, Janua , Februa March, April 2 4 160 400 6, 000 166 31, 454 0 31, 454 31, 454

Draft and Final Report 8 24 4 36 6, 576 0 6, 576 6, 576

EIMData 8 8 1, 160 0 1160 1, 160

Project Management 2 2 594 0$ 594 594

ProjectMeetings2 2 2 6 1274 0 1, 274 1274

Task 3 Totals 16 0 8 0 204 0 4 0 500 6,050 232 43, 617 0 43,617 0 0 0 0 0 0 0 0 1 $ 43 617

Task 2- Groundwater Modeling PR ASSOC PRJ SST STF CAD GIS CWP Miles Other Hours Fees Sub MU Total Fees PR SRASSOC ASSOC SR SR PRJffSST Miles Other Hours Fees Total Fees

Prepare Data for Model Update 2 7 4 13. 09 2, 355 622 2, 976 8 8 0 24 6, 216 9, 192

Review/ Anal a Data with WGM 0 0 2 130 2 130 8 48 0 96 21 304 23, 434

Update Model 4 4 8 1, 908 2, 130 4, 038 8 48 0 96 21, 304 25, 342

Model Update Report 4 4 1, 188 1, 133 2, 321 8 24 0 48 11, 328 13, 649

0 0 0 0 0 0 0 0

0 0 0 0 0 0 0 0

ProectMana ement 4 4 1, 188 301$ 1, 489 8 0 8 3, 008 4,497

ProjectMeetins4 4 8 1, 768 639 2,407 8 8 0 24 6, 392 8,799

Task Totals 18 0 0 0 1 11 1 0 1 8 0 1 0 1 $ 0 137. 091 8, 4071 6, 955 1 $ 15, 362 1 48 0 1 0 1 0 1 136 1 64 1 48 1 0 1 0 1 $ 0 1 296 1 $ 69,552 1 $ 84

Contract for Services

Associated Earth Sciences, Inc.: Phase 2 Quantification of the Timing and Magnitude of Groundwater Pumping on Streamflow Depletion
Page 1
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EXHIBIT " C" 

CERTIFICATE OF INSURANCE) 

Contract for Services

Associated Earth Sciences, Inc.: Phase 2 Quantification of the Timing and Magnitude of Groundwater Pumping on Streamflow Depletion
Page 1

V. 2021- 6 ( DocuSign) 



Docusign Envelope ID: 9F7CD498- 3BA3- 47AF- 88D4- B1A05E98B679
V IIGII 1r. JJTJJJ ASSOCEAR

ACORDTM CERTIFICATE OF LIABILITY INSURANCE
DATE ( MM/ DD/ YYYY) 

7/ 07/ 2025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER( S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy( ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement( s). 

PRODUCER

USI Insurance Services NW CL

601 Union Street, Suite 1000

NAME: Wendy Christeson
PHONE

206 441- 6300
FAX

610- 362- 8530A/ C No Ext : A/ C, No

E- MAIL
ADDRESS: wendy. christeson@usi. com

Seattle, WA 98101
INSURER( S) AFFORDING COVERAGE NAIC # 

INSURER A: Cincinnati Insurance Company 10677

INSURED

Associated Earth Sciences, Inc. 

911 5th Avenue, Suite 100

Kirkland, WA 98033

INSURER B : Pacific Insurance Company, Limited 10046

INSURER C

INSURER D

INSURER E

INSURER F : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

LT RLTR TYPE OF INSURANCE
ADDL
INSR

SUBR
WVD POLICY NUMBER

POLICY EFF
MM/ DD

POLICY EXP
MM/ DD LIMITS

A X COMMERCIAL GENERAL LIABILITY X X EPP0720264 7/ 12/ 2025 07/ 12/ 2026 EACH OCCURRENCE 1 000 000

CLAIMS - MADE  OCCUR PREMISESERENTED nce 500 000

MED EXP ( Anyone person) 10 000

PERSONAL & ADV INJURY 1, 000, 000

GENT AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 2, 000, 000

POLICY XI JECOT [ XILOC PRODUCTS - COMP/ OP AGG 2, 000, 000

OTHER: 

A AUTOMOBILE LIABILITY X X EPP0720264 7/ 12/ 2025 07/ 12/ 202 Ea aINEDacid.",) SINGLE LIMIT
1, 000, 000

X BODILY INJURY ( Per person) ANY AUTO

OWNED SCHEDULED
AUTOS ONLY AUTOS

BODILY INJURY ( Per accident) 

PROPERTY DAMAGE
Per accident 1, 000, 000X HIRED NON -OWNED

AUTOS ONLY X AUTOS ONLY

A X UMBRELLA LIAB X OCCUR X X EPP0720264 7/ 12/ 2025 07/ 12/ 2026 EACH OCCURRENCE s5, 000, 000

AGGREGATE s5, 000, 000EXCESS LIAB CLAIMS - MADE

DED I I RETENTION $ 

A WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANY PROPRIETOR/ PARTNER/ EXECUTIVE Y / N
OFFICER/ MEMBER EXCLUDED? 

Mandatory in NH) 

N / A

X EPP0720264

WA STOP GAP) 

7/ 12/ 2025 07/ 12/ 202
PER OTH- 

TAT TE X ER

E. L. EACH ACCIDENT 1, 000, 000

E. L. DISEASE - EA EMPLOYEE 1, 000, 000
If yes, describe under
DESCRIPTION OF OPERATIONS below E. L. DISEASE - POLICY LIMIT 1, 000, 000

B Professional X 020HO45608325 7/ 12/ 2025 07/ 12/ 202 2, 000, 000 per claim

Liability 2, 000, 000 annl aggr. 

Incl Pollution

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES ( ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 

RE: WATER LEVEL MONITORING - PROJECT # 20160336

The General liability policy includes an automatic Additional Insured endorsement that provides Additional

Insured status to the County, its officers, agents and employees, only when there is a written contract

that requires such status, and only with regard to work performed by or on behalf of the named insured. The

General liability policy contains a special endorsement with Primary and Noncontributory wording, when
See Attached Descriptions) 

IL" a Gi I I a Pf_\ I a• i IVJ A. J aC AL\ C Nf AAAGU Lai

Whatcom County

322 N Commercial St, Suite 110

Bellingham, WA 98225

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE

ACORD 25 ( 2016/ 03) 1 of 2
S50014527/ M 50013438

1988- 2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD

VDBZP
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DESCRIPTIONS ( Continued from Page 1) 

required by written contract. The General liability policy includes a Waiver of Subrogation endorsement in
favor of the Certificate Holder as referenced above. 

SAGITTA 25. 3 ( 2016103) 2 of 2

S50014527/ M 50013438
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

BROAD FORM CONTRACTORS ADDITIONAL INSURED - 

AUTOMATIC STATUS AND AUTOMATIC WAIVER OF

SUBROGATION WHEN REQUIRED IN WRITTEN CONTRACT, 

AGREEMENT, PERMIT OR AUTHORIZATION

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART

A. Additional Insured - Owners, Lessees Or

Contractors - Automatic Status For Other

Parties When Required In Written Contract

Or Agreement With You

1. Section II - Who Is An Insured is
amended to include as an additional in- 

sured any person or organization you
have agreed in writing in a contract or
agreement to add as an additional in- 

sured on this Coverage Part. Such per- 
son( s) or organization( s) is an additional

insured only with respect to liability for: 

a. " Bodily injury', " property damage" or
personal and advertising injury" 

caused, in whole or in part, by the
performance of your ongoing opera- 
tions by you or on your behalf, under
that written contract or written

agreement. Ongoing operations does
not apply to " bodily injury" or "proper- 
ty damage" occurring after: 

1) All work, including materials, 

parts or equipment furnished in
connection with such work, on

the project ( other than service, 
maintenance or repairs) to be

performed by or on behalf of the
additional insured( s) at the loca- 

tion of the covered operations

has been completed; or

2) That portion of ' your work" out of
which the injury or damage aris- 
es has been put to its intended
use by any person or organiza- 
tion other than another contrac- 

tor or subcontractor engaged in

performing operations for a prin- 
cipal as a part of the same pro- 
ject; and

1) The Coverage Part to which this

endorsement is attached pro- 
vides coverage for " bodily injury" 
or " property damage" included

within the " products -completed
operations hazard"; and

2) The written contract or written

agreement requires you to pro- 
vide additional insured coverage

included within the " products - 

completed operations hazard" 

for that person or organization. 

If the written contract or written

agreement requires you to provide
additional insured coverage included

within the " products -completed oper- 
ations hazard" for a specified length

of time for that person or organiza- 
tion, the " bodily injury" or " property
damage" must occur prior to the ex- 
piration of that period of time in order
for this insurance to apply. 

If the written contract or written

agreement requires you to provide
additional insured coverage for a

person or organization per only ISO
additional insured endorsement form

number CG 20 10, without specifying
an edition date, and without specifi- 

cally requiring additional insured

coverage included within the " prod- 
ucts -completed operations hazard", 

this Paragraph b. does not apply to
that person or organization. 

2. If the written contract or written agree- 

ment described in Paragraph 1. above

specifically requires you to provide addi- 
tional insured coverage to that person or
organization: 

b. " Bodily injury' or " property damage" a. Arising out of your ongoing opera - 
caused, in whole or in part, by "your tions or arising out of "your work'; or
work" performed under that written
contract or written agreement and in- b. By way of an edition of an ISO addi- 
cluded in the " products -completed

tional insured endorsement that in - 

operations hazard", but only if: cludes arising out of your ongoing

Includes copyrighted material of Insurance

GA 4523 05 20 Services Office, Inc., with its permission. Page 1 of 3
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operations or arising out of " your
work"; 

graph 13. 1., the following additional exclu- 
sions apply: 

then the phrase caused, in whole or in
part, by in Paragraph A. 1. a. and/ or Para- 
graph A. 1. b. above, whichever applies, is
replaced by the phrase arising out of. 

3. With respect to the insurance afforded to

the additional insureds described in Para- 

graph A. 1., the following additional exclu- 
sion applies: 

This insurance does not apply to " bodily
injury', " property damage" or " personal
and advertising injury" arising out of the
rendering of, or the failure to render, any
professional architectural, engineering or
surveying services, including: 

a. The preparing, approving or failing to
prepare or approve, maps, shop
drawings, opinions, reports, surveys, 

field orders, change orders or draw- 

ings and specifications; or

b. Supervisory, inspection, architectural
or engineering activities. 

This exclusion applies even if the claims

against any insured allege negligence or
other wrongdoing in the supervision, hir- 
ing, employment, training or monitoring of
others by that insured, if the " occurrence" 
which caused the " bodily injury" or " prop- 
erty damage", or the offense which

caused the " personal and advertising inju- 
ry", involved the rendering of, or the fail- 
ure to render, any professional architec- 
tural, engineering or surveying services. 

4. This Paragraph A. does not apply to addi- 
tional insureds described in Paragraph B. 

B. Additional Insured - State Or Governmental

Agency Or Subdivision Or Political Subdi- 
vision - Automatic Status When Required

In Written Permits Or Authorizations

1. Section II - Who Is An Insured is

amended to include as an additional in- 

sured any state or governmental agency
or subdivision or political subdivision you
have agreed in writing in a permit or au- 
thorization to add as an additional insured

on this Coverage Part. Such state or gov- 
ernmental agency or subdivision or politi- 
cal subdivision is an additional insured

only with respect to operations performed
by you or on your behalf for which the
state or governmental agency or subdivi- 
sion or political subdivision has issued, in
writing, a permit or authorization. 

2. With respect to the insurance afforded to

the additional insureds described in Para - 

This insurance does not apply to: 

a. " Bodily injury', " property damage" or
personal and advertising injury" aris- 

ing out of operations performed for
the federal government, state or mu- 
nicipality; or

b. " Bodily injury' or " property damage" 
included within the " products - 

completed operations hazard." 

C. The insurance afforded to additional insureds

described in Paragraphs A. and B.: 

1. Only applies to the extent permitted by
law; and

2. Will not be broader than that which you
are required by the written contract, writ- 
ten agreement, written permit or written
authorization to provide for such addition- 
al insured; and

3. Does not apply to any person, organiza- 
tion, state, governmental agency or sub- 
division or political subdivision specifically
named as an additional insured for the

same project in the schedule of an en- 
dorsement added to this Coverage Part. 

However, Paragraphs C. I. and C. 2. above do

not apply if the applicable written contract, 
written agreement, written permit or written
authorization requires an edition of an ISO

additional insured endorsement that does not

include these provisions. 

D. With respect to the insurance afforded to the

additional insureds described in Paragraphs

A. and B., the following is added to Section III
Limits Of Insurance: 

1. The most we will pay on behalf of the ad- 
ditional insured is the amount of insur- 

ance: 

a. Required by the written contract, writ- 
ten agreement, written permit or writ- 
ten authorization described in Para- 

graphs A. and B. For the purpose of
determining the required amount of
insurance only, we will include the
minimum amount of any Umbrella Li- 
ability or Excess Liability coverage
required for that additional insured in

that written contract, written agree- 

ment, written permit or written author- 
ization; or

b. Available under the applicable limits

of insurance; 

whichever is less. 

Includes copyrighted material of Insurance
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However, Paragraph D. 1. does not apply
if the applicable written contract, written

agreement, written permit or written au- 
thorization requires an edition of an ISO

additional insured endorsement that does

not include these provisions. 

2. This endorsement shall not increase the

applicable limits of insurance. 

E. Section IV - Commercial General Liability
Conditions is amended to add the following: 

Automatic Additional Insured Provision

This insurance applies only if the " bodily inju- 
ry" or " property damage" occurs, or the " per- 
sonal and advertising injury' offense is com- 
mitted: 

1. During the policy period; and

2. Subsequent to your execution of the writ- 
ten contract or written agreement, or the

issuance of a written permit or written au- 
thorization, described in Paragraphs A. 

and B. 

F. Except when G. below applies, the following is
added to Section IV - Commercial General

Liability Conditions, Other Insurance, and
supersedes any provision to the contrary: 

When Other Additional Insured Coverage

Applies On An Excess Basis

This insurance is primary to other insurance
available to the additional insured described in

Paragraphs A. and B. except: 

1. As otherwise provided in Section IV - 
Commercial General Liability Condi- 
tions, Other Insurance, b. Excess In- 

surance; or

2. For any other valid and collectible insur- 
ance available to the additional insured as H

an additional insured on another insur- 

ance policy that is written on an excess
basis. In such case, this insurance is also

excess. 

G. The following is added to Section IV - Com- 

mercial General Liability Conditions, Other
Insurance, and supersedes any provision to
the contrary: 

Primary Insurance When Required By Writ- 
ten Contract, Agreement, Permit Or Au- 
thorization

Except when wrap-up insurance applies to the
claim or " suit' on behalf of the additional in- 

sured, this insurance is primary to any other
insurance available to the additional insured

described in Paragraphs A. and B. provided
that: 

The additional insured is a Named In- 

sured under such other insurance; and

2. You have agreed in writing in a contract, 
agreement, permit or authorization de- 
scribed in Paragraph A. or B. that this in- 

surance would be primary to any other in- 
surance available to the additional in- 

sured. 

As used in this endorsement, wrap- up insur- 
ance means a centralized insurance program
under which one party has secured either in- 
surance or self- insurance covering some or all
of the contractors or subcontractors perform- 
ing work on one or more specific project( s). 

Primary And Noncontributory Insurance
When Required By Written Contract, 

Agreement, Permit Or Authorization

Except when wrap-up insurance applies to the
claim or " suit' on behalf of the additional in- 

sured, this insurance is primary to and will not
seek contribution from any other insurance
available to the additional insured described in

Paragraphs A. and B. provided that: 

1. The additional insured is a Named In- 

sured under such other insurance; and

2. You have agreed in writing in a contract, 
agreement, permit or authorization de- 
scribed in Paragraph A. or B. that this in- 

surance would be primary and would not
seek contribution from any other insur- 
ance available to the additional insured. 

As used in this endorsement, wrap-up insur- 
ance means a centralized insurance program
under which one party has secured either in- 
surance or self-insurance covering some or all
of the contractors or subcontractors perform- 
ing work on one or more specific project( s). 

Section IV - Commercial General Liability
Conditions, Transfer Of Rights Of Recov- 

ery Against Others To Us is amended by the
addition of the following: 

Waiver of Subrogation

We waive any right of recovery against any
additional insured under this endorsement, 

because of any payment we make under this
endorsement, to whom the insured has

waived its right of recovery in a written con- 
tract, written agreement, written permit or writ- 
ten authorization. Such waiver by us applies
only to the extent that the insured has waived
its right of recovery against such additional in- 
sured prior to loss. 

Includes copyrighted material of Insurance
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

CinciPlusO

BUSINESS AUTO XC+ O

EXPANDED COVERAGE PLUS) 

ENDORSEMENT

This endorsement modifies insurance provided by the following: 

BUSINESS AUTO COVERAGE FORM

With respect to the coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement. 

A. Blanket Waiver of Subrogation

SECTION IV - BUSINESS AUTO CONDI- 

TIONS, A. Loss Conditions, 5. Transfer of

Rights of Recovery Against Others to Us is
amended by the addition of the following: 

We waive any right of recovery we may have
against any person or organization because of
payments we make for " bodily injury" or

property damage" arising out of the operation
of a covered " auto" when you have assumed
liability for such " bodily injury" or " property

damage" under an " insured contract", provid- 
ed the " bodily injury" or " property damage" oc- 
curs subsequent to the execution or the " in- 

sured contract". 

B. Noncontributory Insurance

SECTION IV - BUSINESS AUTO CONDI- 

TIONS, B. General Conditions, 5. Other In- 

surance c. is deleted in its entirety and re- 
placed by the following: 

c. Regardless of the provisions of Par- 
agraph a. above, this Coverage

Form' s Liability Coverage is primary
and we will not seek contribution

from any other insurance for any lia- 
bility assumed under an " insured

contract" that requires liability to be
assumed on a primary noncontributo- 
ry basis. 

C. Additional Insured by Contract

SECTION II - LIABILITY COVERAGE, A. 

Coverage, 1. Who is an Insured is amended

to include as an insured any person or organi- 
zation for whom you have agreed in a valid
written contract to provide insurance as af- 
forded by this policy. 

This provision is limited to the scope of the
valid written contract. 

This provision does not apply unless the valid
written contract has been: 

1. Executed prior to the accident causing
bodily injury" or " property damage'; and

2. Is still in force at the time of the " accident" 

causing " bodily injury" or " property dam- 
age". 

D. Employee Hired Auto

1. Changes in Liability Coverage

The following is added to the SECTION II
LIABILITY COVERAGE, A. Coverage, 

1. Who is an Insured: 

An " employee" of yours is an " insured" 

while operating an " auto" hired or rented
under a contract or agreement in that

employee' s" name, with your permission, 
while performing duties related to the
conduct of your business. 

2. Changes in General Conditions

SECTION IV - BUSINESS AUTO CON- 

DITIONS, B. General Conditions, 5. 

Other Insurance is deleted in its entirety
and replaced by the following: 

b. For Hired Auto Physical Damage

Coverage the following are deemed
to be covered " autos" you own: 

1) Any covered " auto" you lease, 
hire, rent or borrow; and

2) Any covered " auto" hired or

rented by your " employee" under
a contract in that individual " em- 

ployee' s" name, with your per- 
mission, while performing duties
related to the conduct of your
business. 

Includes copyrighted material of ISO
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However, any " auto" that is leased, 
hired, rented or borrowed with a driver

is not a covered " auto". 

E. Audio, Visual and Data Electronic Equip- 
ment

SECTION III - PHYSICAL DAMAGE COV- 

ERAGE, C. Limit of Insurance is amended

by adding the following: 

4. The most we will pay for all ' loss" to au- 
dio, visual or data electronic equipment

and any accessories used with this
equipment as a result of any one " acci- 
dent' is the lesser of. 

a. The actual cash value of the dam- 

aged or stolen property as of the time
of the " accident; 

b. The cost of repairing or replacing the
damaged or stolen property with oth- 
er property of like kind and quality; or

c. $ 2, 500. 

Provided the equipment, at the time of the

loss" is: 

a. Permanently installed in or upon the
covered " auto" in a housing, opening
or other location that is not normally
used by the " auto" manufacturer for
the installation of such equipment; 

b. Removable from a permanently in- 
stalled housing unit as described in
Paragraph 2. a. above; or

c. An integral part of such equipment. 

F. Who is an Insured - Amended

SECTION II - LIABILITY COVERAGE, A. 

Coverage, 1. Who is an Insured is amended

by adding the following: 

The following are " insureds": 

1. Any subsidiary which is a legally incorpo- 
rated entity of which you own a financial
interest of more than 50% of the voting
stock on the effective date of this cover- 

age form. 

However, the insurance afforded by this
provision does not apply to any subsidiary
that is an " insured" under any other au- 
tomobile liability policy or would be an " in- 
sured" under such policy but for termina- 
tion of such policy or the exhaustion of
such policys limits of insurance. 

2. Any organization that is newly acquired or
formed by you and over which you main- 
tain majority ownership. The insurance
provided by this provision: 

a. Is effective on the date of acquisition

or formation, and is afforded for 180

days after such date; 

b. Does not apply to " bodily injury" or
property damage" resulting from an
accident" that occurred before you

acquired or formed the organization; 

c. Does not apply to any newly acquired
or formed organization that is a joint
venture or partnership; and

d. Does not apply to an insured under
any other automobile liability policy or
would be an insured under such a

policy but for the termination of such
policy or the exhaustion of such poli- 
cys limits of insurance. 

3. Any of your " employees" while using a
covered " auto" in your business or your
personal affairs, provided you do not own, 
hire or borrow that "auto". 

G. Liability Coverage Extensions - Supple- 

mentary Payments - Higher Limits

SECTION II - LIABILITY COVERAGE, A. 

Coverage, 2. Coverage Extensions, a. Sup- 
plementary Payments is amended by: 

1. Replacing the $ 2, 000 Limit of Insurance

for bail bonds with $ 4, 000 in ( 2); and

2. Replacing the $ 250 Limit of Insurance for
reasonable expenses with $ 500 in ( 4). 

H. Amended Fellow Employee Exclusion

SECTION II - LIABILITY COVERAGE, B. Ex- 

clusions, 5. Fellow Employee is modified as

follows: 

Exclusion 5. Fellow Employee is deleted. 

I. Hired Auto - Physical Damage

If hired " autos" are covered " autos" for Liability
Coverage, then Comprehensive and Collision

Physical Damage Coverages as provided un- 
der SECTION III - PHYSICAL DAMAGE

COVERAGE of this Coverage Part are ex- 

tended to " autos" you hire, subject to the fol- 
lowing: 

1. The most we will pay for ' loss" to any
hired " auto" is $ 50, 000 or the actual cash

value or cost to repair or replace, which- 

ever is the least, minus a deductible. 

2. The deductible will be equal to the largest

deductible applicable to any owned " auto" 
for that coverage, or $ 1, 000, whichever is

less. 

3. Hired Auto - Physical Damage coverage

is excess over any other collectible insur- 
ance. 

Includes copyrighted material of ISO
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4. Subject to the above limit, deductible, and

excess provisions we will provide cover- 
age equal to the broadest coverage appli- 

cable to any covered " auto" you own in- 
sured under this policy. 

Coverage includes loss of use of that hired au- 

to, provided it results from an " accident" for
which you are legally liable and as a result of
which a monetary loss is sustained by the
leasing or rental concern. The most we will
pay for any one " accident" is $ 3,000. 

If a limit for Hired Auto - Physical Damage is

shown in the Schedule, then that limit replac- 

es, and is not added to, the $ 50, 000 limit indi- 

cated above and the deductibles shown in the

Schedule are applicable. 

J. Rental Reimbursement

SECTION III - PHYSICAL DAMAGE COV- 

ERAGE is amended by adding the following: 

We will pay for rental reimbursement ex- 
penses incurred by you for the rental of
an " auto" because of a " loss" to a covered

auto". Payment applies in addition to the

otherwise applicable amount of each cov- 

erage you have on a covered " auto". No

deductible applies to this coverage. 

2. We will pay only for those expenses in- 
curred during the policy period beginning
24 hours after the " loss" and ending, re- 
gardless of the policys expiration, with
the lesser of the following number of
days: 

a. The number of days reasonably re- 
quired to repair the covered " auto". If

loss" is caused by theft, this number
of days is added to the number of

days it takes to locate the covered

auto" and return it to you; or

b. 30 days. 

3. Our payment is limited to the lesser of the
following amounts: 

a. Necessary and actual expenses in- 
curred; or

b. $ 50 per day. 

4. This coverage does not apply while there
are spare or reserve " autos" available to

you for your operations. 

K. Transportation Expense - Higher Limits

SECTION III - PHYSICAL DAMAGE COV- 

ERAGE, A. Coverage, 4. Coverage Exten- 

sions is amended by replacing $ 20 per day
with $ 50 per day, and $ 600 maximum with

1, 500 maximum in Extension a. Transpor- 

tation Expenses. 

L. Airbag Coverage

SECTION III - PHYSICAL DAMAGE COV- 

ERAGE, B. Exclusions, 3.a. is amended by
adding the following: 

However, the mechanical and electrical

breakdown portion of this exclusion does not
apply to the accidental discharge of an airbag. 
This coverage for airbags is excess over any
other collectible insurance or warranty. 

M. Loan or Lease Gap Coverage

SECTION III - PHYSICAL DAMAGE

COVERAGE, C. Limit of Insurance is

deleted in its entirety and replaced by the
following, but only for private passenger
type " autos" with an original loan or lease, 

and only in the event of a " total loss" to
such a private passenger type " auto": 

a. The most we will pay for " loss" in any
one " accident" is the greater of: 

1) The amount due under the terms

of the lease or loan to which

your covered private passenger
type " auto" is subject, but will not

include: 

a) Overdue lease or loan pay- 
ments; 

b) Financial penalties imposed
under the lease due to high

mileage, excessive use or

abnormal wear and tear; 

c) Security deposits not re- 
funded by the lessor; 

d) Costs for extended warran- 

ties, Credit Life Insurance, 

Health, Accident or Disabil- 

ity Insurance purchased
with the loan or lease; and

e) Carryover balances from

previous loans or leases, or

5. We will pay under this coverage only that (
2) Actual cash value of the stolen

amount of your rental reimbursement ex- or damaged property. 

penses which is not already provided for b. An adjustment for depreciation and
under SECTION III - PHYSICAL DAM- 

physical condition will be made in de - 
AGE COVERAGE, A. Coverage, 4. 

termining actual cash value at the
Coverage Extensions. time of " loss". 
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2. SECTION V - DEFINITIONS is amended

by adding the following, but only for the
purposes of this Loan or Lease Gap
Coverage: 

Total loss" means a " loss" in which the

cost of repairs plus the salvage value ex- 
ceeds the actual cash value. 

N. Glass Repair - Waiver of Deductible

SECTION III - PHYSICAL DAMAGE COV- 

ERAGE, D. Deductible is amended by adding
the following: 

No deductible applies to glass damage if the
glass is repaired in a manner acceptable to us
rather than replaced. 

O. Duties in the Event of an Accident, Claim, 

Suit or Loss - Amended

SECTION IV - BUSINESS AUTO CONDI- 

TIONS, A. Loss Conditions, 2. Duties in the

Event of Accident, Claim, Suit or Loss, a. is

amended by adding the following: 

This condition applies only when the " acci- 
dent" or " loss" is known to: 

1. You, if you are an individual; 

2. A partner, if you are a partnership; 

3. An executive officer or insurance manag- 
er, if you are a corporation; or

4. A member or manager, if you are a lim- 
ited liability company. 

P. Unintentional Failure to Disclose Hazards

SECTION IV - BUSINESS AUTO CONDI- 

TIONS, B. General Conditions, 2. Conceal- 

ment, Misrepresentation or Fraud is

amended by adding the following: 

However, if you unintentionally fail to disclose
any hazards existing on the effective date of
this Coverage Form, we will not deny cover- 
age under this Coverage Form because of

such failure. 

Q. Mental Anguish Resulting from Bodily Inju- 
ry

SECTION V - DEFINITIONS, C. " Bodily inju- 
ry" is deleted in its entirety and replaced by
the following: 

Bodily injury" means bodily injury, sickness or
disease sustained by a person, including men- 
tal anguish and death sustained by the same
person that results from such bodily injury, 
sickness or disease. " Bodily injury' does not
include mental anguish or death that does not

result from bodily injury, sickness or disease. 

R. Coverage for Certain Operations in Con- 

nection with Railroads

With respect to the use of a covered " auto" in

operations for or affecting a railroad: 

1. SECTION V - DEFINITIONS, H. " Insured

contract", 1. c. is deleted in its entirety and
replaced by the following: 

c. An easement or license agreement; 

2. SECTION V - DEFINITIONS, H. " Insured

contract", 2. a. is deleted. 
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D) If the Insurer cancels this Policy, unearned premium shall be calculated on a pro rata basis. If the Named Entity

cancels this Policy, unearned premium shall be calculated at the Insurer' s customary short rates. Payment of any
unearned premium shall not be a condition precedent to the effectiveness of a cancellation. The Insurer shall make
payment of any unearned premium which it received from the Named Entity as soon as practicable. 

XV. CHANGES IN EXPOSURE

Solely with respect to all Liability Coverage Parts: 

A) Acquisitions or Created Subsidiaries

If, before or during the Policy Period, any Insured Entity acquires or creates an entity then such acquired or created
entity, and any natural persons that would qualify as Insured Persons thereof, shall be an Insured to the extent
such entities and persons would otherwise qualify as an Insured under the Liability Coverage Parts, but only for
Wrongful Acts occurring after the Effective Time of such acquisition or creation. No coverage shall be available
for any Wrongful Act of such Insured occurring before the Effective Time of such acquisition or creation, or for
any Interrelated Wrongful Acts thereto. 

The Insured Entity shall give the Insurer written notice and full, written details of the acquisition or creation as soon
as practicable: 

1) prior to the expiration or termination date of this Policy; or

2) within ninety ( 90) days of such acquisition or creation; 

whichever date is later. 

The Insurer shall be entitled to impose such additional terms, conditions, and premium as the Insurer, in its absolute
discretion, chooses. 

B) Mergers

If, before or during the Policy Period, any Insured Entity merges with another entity such that the Insured Entity
is the surviving entity, then such merged entity and any natural persons that would qualify as Insured Persons
thereof, shall be an Insured to the extent such entities and persons would otherwise qualify as an Insured under
the Liability Coverage Parts, but only for Wrongful Acts occurring after such merger. This coverage shall remain
in force for 90 days beginning with the date of the merger. No coverage shall be available for any Wrongful Act of
such Insured occurring before the Effective Time of such merger or for any Interrelated Wrongful Acts thereto. 

The Insured Entity shall give the Insurer written notice and full, written details of the merger as soon as practicable: 

1) prior to the expiration or termination date of this Policy; or

2) within ninety ( 90) days of such merger; 

whichever date is later. 

If the Insured Entity is not the surviving entity then coverage shall terminate on the effective date of the merger. 

The Insurer shall be entitled to impose such additional terms, conditions, and premium as the Insurer, in its absolute
discretion, chooses. 

XVI. SUBROGATION

The Insurer shall be subrogated to all of the Insured' s rights of recovery regarding any payment of Loss by the Insurer
under this Policy. The Insured shall execute all papers required and do everything necessary to secure and preserve
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such rights, including the execution of any documents necessary to enable the Insurer to effectively bring suit in the
name of the Insured. The Insured shall do nothing to prejudice the Insurer's position or any potential or actual rights of
recovery. If the Insured has waived its rights to recovery in a written contract or agreement executed prior to a Claim

being made, then the Insurer will waive its rights to subrogation to the same extent as the Insured' s waiver. 

XVII. APPLICATION

A) The Insured represents that the declarations and statements contained in the Application are true, accurate and

complete. This Policy is issued in reliance upon the Application. 

B) If the Application contains misrepresentations or misrepresentations that materially affect the acceptance of the

risk by the Insurer: 

1) no coverage shall be afforded under this Policy for any Insured who knew on the Inception Date of this Policy
of the facts that were so misrepresented, provided that knowledge possessed by any Insured Person shall not
be imputed to any other Insured Person; and

2) knowledge possessed by any principal, partner, chief executive officer, chief operating officer, general counsel, 
chief financial officer, risk manager, human resources director or any position equivalent to the foregoing of the
Insured Entity, or anyone signing the Application, shall be imputed to all Insured Entities. No other person' s
knowledge shall be imputed to an Insured Entity. 

XVIII. ACTION AGAINST THE INSURER

Solely with respect to all Liability Coverage Parts: 

A) No action shall be taken against the Insurer unless there shall have been full compliance with all the terms and

conditions of this Policy. 

B) No person or organization shall have any right under this Policy to join the Insurer as a party to any Claim
against the Insured nor shall the Insurer be impleaded by the Insured in any such Claim. 

XIX. ASSIGNMENT

Assignment of interest under this Policy shall not bind the Insurer without its consent as specified in a written endorsement
issued by the Insurer to form a part of this Policy. 

XX. BANKRUPTCY OR INSOLVENCY

Bankruptcy or insolvency of any Insured shall not relieve the Insurer of any of its obligations under this Policy. 

XXI. AUTHORIZATION OF NAMED ENTITY

The Named Entity shall act on behalf of all Insureds with respect to all matters under this Policy, including, without
limitation, giving and receiving of notices regarding Claims, cancellation, election of the Extended Reporting Period, 
payment of premiums, receipt of any return premiums, and acceptance of any endorsements to this Policy. 

XXII. CHANGES

This Policy shall not be changed or modified except in a written endorsement issued by the Insurer to form a part of
this Policy. 

XXIII. ENTIRE AGREEMENT
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