
WHATCOM COUNTY CONTRACT Whatcom County Contract No. 
INFORMATION SHEET

o 0 a QIO-0 . 2a Originating

Department: Public Works Division/

Program: (i.e. Dept. Division and Program) Natural Resources/ Whatcom LIO 907010 Contract

or Grant Administrator: Austin Rose Contractor'

s / Agency Name: Geneva Consulting Services Is

this a New Contract? If not, is this an Amendmentor Renewal to an Existing Contract? Yes  No  Yes ® 

No  If Amendmentor Renewal, (per WCC 3.08. 100 (a)) Original Contract #: Does

contract require Council Approval? Yes ® No  If No, include WCC: Already

approved? Council Approved Date: 1_ F.xclusionssee: Whatcom County Codes3.06. 010. 3.08. 090 and 3.09. 1001 Is

this a grant agreement? Yes  
No ® If yes, grantor agency contract number(s): CFDA#: Is

this contract grant funded? Puget Sound Partnership Agreement Yes ® 
No  If yes, Whatcom County grant contract number(s): Number 2021-11 Is

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

No  If yes, RFP and Bid number(s): RFP 20-59 Cost Center: 169121 Is

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

YES, indicate exclusion(s) below: Professional

services agreement for certified/ licensed professional. 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. hiterlocal

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

Amount: (sum of original contract Council approval required for; all property leases, contracts or bid awards exceeding amount

and any prior amendments): 40, 000, and professional service contract amendments that have an increase greater 79,

615. 00 than $ 10, 000 or 10% of contract amount, whichever is greater, except when: 1. 
Exercising an option contained in a contract previously approved by the council. ThisAmendment Amount: 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. Total

Amended Amount: 3. Bid or award is for supplies. 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 developer

of propridgy software currently used by Whatcom County. Summary

of Scope: The purpose of this contract is to implement the scope of work in the LIO grant agreement to coordinate the Whatcom
County LIO including the following tasks: 1) organize, support, administer, facilitate, and coordinatea Local Integrating Organization, 
2) advance implementation of the 2018- 2022 action agenda and developmentof the 2022- 2026 action agenda 3) performance

management, 4) support adaptive management of LIO Ecosystem Recovery Plans, and 5) tailor LIO Coordination to
support unique vision and goals of LIO. Term
of Contract: October 1, 2020 Expiration Date: September 30, 2021 Contract

Routing: 1. Prepared by: Austin Rose Date: 10/ 5/2020 2. 

Attorney signoff. Christopher Quinn Date: 10/ 05/ 2020 3. 

AS Finance reviewed: M Caldwell Date: 10/ 5/2020 4. 

IT reviewed ( if IT related): Date: 5. 

Contractor signed: I Date: 0 -- 6. 

Submitted to Exec.: Date: O —a0 - a 0ao7. 
Council approved (if necessary): Date: 8. 

Executive signed: J Date: / a ' Cf • aa 9. 
Original to Council: _  Date: 03 _ ZeZz V2.

o



COUNTY OR IG I A I Whatcom County Contract No. 

aoaO! b[) aa
CONTRACT FOR SERVICES AGREEMENT

Between Whatcom County Flood Control Zone District and Geneva Consulting Services ] 

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

General Conditions, pp. 3 to 9

Exhibit A ( Scope of Work), pp. 10 to 12

Exhibit B ( Compensation), pp. 13
Exhibit C ( Certificate of Insurance), pp. 14
Exhibit D ( Grant Terms and Conditions), pp. 15 to 22

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

The term of this Agreement shall commence as the 1st day of October, 2020, and shall, unless terminated or renewed as elsewhere provided in the
Agreement, terminate on the 30th day of September , 2021. 

The general purpose or objective of this Agreement is to: support coordination of the Whatcom Local Integrating Organization ( LIO), 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
79,615. 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 . 9 day of OC. Aw-y' , 20 20 . 
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WHATCOM COUNTY FLOOD CONTROL ZONE DISTRICT: 

Recommended or A roval: 

o al20

John Hutchings, Public Wor hector Date

Approved as to form: 

Christopher Quinn Date

Senior Deputy Prosecuting Attorney - Civil Division

Approved: 

Accepted for Whatcom County on behalf of the Whatcom County Flood Control Zone District: 

By: — S4 4J. 
Satpal Singh Sidhu Date

Whatcom County Executive

STATE OF WASHINGTON j
ss

COUNTY OF WHATCOM ) 

On thisoay of 202before me personally appeared Satpal Singh Sidhu, to me known to be the Executive of Whatcom County, who
executed the above instrument and who acknowledged to me the f signing and sealing th of. 
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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: Not Applicable

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. 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. 

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

Unless specifically stated in Exhibit " B" or approved in writing in advance by the official executing this Agreement for the County or his designee
hereinafter referred to as the " Administrative Officer") the County will not reimburse the Contractor for any costs or expenses incurred by the

Contractor in the performance of this contract. Where required, the County shall, upon receipt of appropriate documentation, compensate the
Contractor, no more often than monthly, in accordance with the County' s customary procedures, pursuant to the fee schedule set forth in Exhibit "B." 

Contract for Services Agreement
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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 taw. 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

The Contractor' s services shall be furnished by the Contractor as an independent contractor, and nothing herein contained shall be construed to
create a relationship of employer -employee or master -servant, but all payments made hereunder and all services performed shall be made and
performed pursuant to this Agreement by the Contractor as an independent contractor. 

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit " B" and the Contractor is not entitled to any
benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or other insurance benefits, or any other rights or
privileges afforded to employees of the County. The Contractor represents that he/ she/ it maintains a separate place of business, serves clients other
than the County, will report all income and expense accrued under this contract to the Internal Revenue Service, and has a tax account with the

State of Washington Department of Revenue for payment of all sales and use and Business and Occupation taxes collected by the State of
Washington. 

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or expense, including, but not limited
to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of claims or demands because of breach of the provisions of this
paragraph. 

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. 

Contract for Services Agreement

Geneva Consulting Services Page 4
V2. 0



31. 1 Ownership of Items Produced: 

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. 

31. 1 Ownership of Items Produced- 

When 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. 

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. 

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 Proof of Insurance: 

The Contractor shall carry for the duration of this Agreement general liability and property damage insurance with the following minimums: 
Property Damage per occurrence - $ 500,000. 00 ( this amount may vary with circumstances) 
General Liability & Property Damage for bodily injury- $ 1, 000, 000. 00 ( this amount may vary with circumstances) 

A Certificate of insurance, that also identifies the County as an additional insured, is attached hereto as Exhibit " C". This insurance shall be
considered as primary and shall waive all rights of subrogation. The County insurance shall be noncontributory. 

a. Professional Liability - $ 1, 000, 000 per occurrence: 

If the professional liability insurance is a claims made policy, and should the contractor discontinue coverage either during the term of this contract or
within three years of completion, the contractor agrees to purchase tail coverage for a minimum of three years from the completion date of this
contract or any amendment to this contract. 

Professional Liability - $ 1, 000,000. per occurrence: Not applicable. 

34. 2 Industrial Insurance Waiver: 

With respect to the performance of this agreement and as to claims against the County, its officers, agents and employees, the Contractor expressly
waives its immunity under Title 51 of the Revised Code of Washington, the Industrial Insurance Act, for injuries to its employees and agrees that the

obligations to indemnify, defend and hold harmless provided in this agreement extend to any claim brought by or on behalf of any employee of the
Contractor. This waiver is mutually negotiated by the parties to this agreement. 

Contract for Services Agreement
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34. 3 Defense & lntlemniE A rsement: 

The Contractor agrees to defend, indemnify and save harmless the County, its appointed and elective officers and employees, from and against all
loss or expense, including, but not limited to, judgments, settlements, attorneys' fees and costs by reason of any and all claims and demands upon
the County, its elected or appointed officials or employees for damages because of personal or bodily injury, including death at any time resulting
therefrom, sustained by any person or persons and on account of damage to property, including loss of use thereof, whether such injury to persons
or damage to property is due to the negligence of the Contractor, its subcontractors, its successor or assigns, or its agents, servants, or employees, 
the County, its appointed or elected officers, employees or their agents, except only such injury or damage as shall have been occasioned by the
sole negligence of the County or its appointed or elected officials or employees. In case of damages caused by the concurrent negligence of
Contractor, its subcontractors, its successors or assigns, or its agents, servants, or employees, and the County, its appointed or elected officers, 
employees or their agents, then this indemnification provision is enforceable only to the extent of the negligence of the Contractor, its agents, or its
employees. 

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 agreement is for the benefit of the parties only and this agreement shall create no rights in any third party. 

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, 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, age, marital status, disability, 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, 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, 
disability, or veteran status; or deny an individual or business any service or benefits under this Agreement; or subject an individual or business to
segregation or separate treatment in any manner related to hislherfits receipt any service or services or other benefits provided under this
Agreement; or deny an individual or business an opportunity to participate in any program provided by this Agreement. 

36. 1 Waiver of Noncom etitiom

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. 

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. 

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

Austin Rose, Planner I, 322 N. Commercial St., Bellingham, WA 98225

37. 2 Notice: 

Except as set forth elsewhere in the Agreement, for all purposes under this Agreement except service of process, notice shall be given by the
Contractor to the County' s Administrative Officer under this Agreement. Notice to the Contractor for all purposes under this Agreement shall be
given to the address provided by the Contractor herein above in the " Contractor Information" section. Notice may be given by delivery or by
depositing in the US Mail, first class, postage prepaid. 

38. 1 Certification of Public Works Contractor' s Status under State Law: - not 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). 

38. 2 Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered Transactions: 
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. 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 Re resentations: 

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. 
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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. 

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. 

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. 

c. 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. 

d. Arbitration: 

Other than claims for injunctive relief 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 Agreement
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 Agreement 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, including expenses, costs and attorney fees to the prevailing party
and pre -award interest, but shall not have the power to award punitive damages. 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. 

Unless otherwise specified herein, this Agreement 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) 

Task 1: Organize, Support, Administer, Facilitate, and Coordinate a Local Integrating Organization
Project Approach: 

Maintain a public e- mail list for notification of WRIA1 Management Team and WRIA 1 Watershed Management Board meetings and other activities

or events the community may have an interest in. Direct general inquiries to appropriate entity or individual as needed. 
Coordinate meeting logistics and facilitation for up to 3 work group or LIO staff teams meetings, 4 Steering Committee, 8 WRIA1 Management
Team, and 4 WRIA 1 Watershed Management Board meetings. This includes agenda preparation, meeting summaries, and preparation of other
supporting materials. 

Maintain the Whatcom LIO webpage to provide information on process and status of LIO work. This will include meeting agenda, summaries, and
progress on near -term actions. 

Ensure cross -posting and distribution of Whatcom LIO relevant information with the WRIA1 Watershed Project, WRIA1 Salmon Recovery Program, 
and as appropriate, WWIN/ Whatcom ECONet. 

Maintain communication links to Puget Sound Partnership including with the Ecosystem Recovery Coordinator assigned to Whatcom LIO and report
and distribute regional information from the Puget Sound Partnership to the Whatcom LIO participants as applicable. 
Attend up to 4 regional LIO Coordinator meetings, 2 PSP trainings or workshops , 3 Ecosystem Coordination Board meetings, and other

coordination meetings, regional meetings, or conference calls required by PSP for purposes of information gathering and reporting back to the
appropriate WRIA1 Team. 

Participate in PSP facilitated workshops, discussions, and/ or trainings related to LIO and salmon lead entity integration and mobilizing funding. 
Provide support, as requested, to Whatcom LIO Ecosystem Coordination Board representative and alternate in the form of coordinating local
positions and/ or briefing papers with or for the WRIA 1 Watershed Management Board, Watershed Management Team, and/ or other groups as
directed. 

Assumptions: 

Operational communication is considered correspondence and information that is received from PSP, other LIOs, and other entities, will be

distributed to the appropriate LIO Team or the Policy Boards. 
The consultant works with the LIO Staff Team and fiscal agent staff- depending on the information received- to frame up topics for discussion by the
Management Team and/or Policy Boards, as needed. 
External communication that is considered outside of typical process -coordination communication will be referred to the fiscal agent staff and/ or
Management Team as applicable. 

Participation in regional meetings will be prioritized given budget considerations. 

Work Pm( hir: ts- 

Progress reports describing general communication and distribution of LIO- related materials to WRIA 1 Boards, Management Team, Steering
Committee, Watershed Work Group, LIO Staff Team, and interested community members. Janua 15 20211 April 15 2021  July 15. 2021: and
September 30. 2021. 

Agendas, supporting materials, and meeting summaries for Whatcom County LIO Staff Team, Watershed Work Group, Steering Committee, WRIA 1
Management Team, and WRIA 1 Boards. January 15. 2021; April 15, 2021; July 15, 2021; and September 30. 2021. 
Agendas from regional meetings and trainings attended. January 15, 20211 April 15. 2021; July 15, 2021; and September 30, 2021. 

Briefing papers or other material prepared in support of Whatcom LIO Ecosystem Coordination Board re resentative and alternate. Janua 15

2021; April 15, 2021; July 15, 2021: and September 30. 2021. 

Budget Estimate: $ 24, 112. 00

Labor: $ 23, 652. 00

Mileage: $ 460. 00

Task 2: Advance Implementation of the 2018- 2022 Action Agenda and Development of the 2022- 2026 Action Agenda
Proiect Approach: 

Coordinate and facilitate implementation of near -term actions identified in the 2018- 2022 Action Agenda. This will include: 

o Share progress on NTAs relevant to the Whatcom LIO using Puget Sound Info and coordinate presentations/ status updates from NTA owners to LIO
o Assistance with identifying existing funding sources and leveraging existing partnerships that can contribute to NTA implementation
o Provide assistance for identifying funding opportunities for NTAs. In addition to direct notification of funding opportunities to owners of near -term

actions and ongoing programs, information will be provided to the WWIN/ Whatcom ECONet for broader public distribution. 
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o Provide support to implementation of regional or local NTAs as requested in accordance in accordance with LIO grant requirements. 
Coordinate a local process for priority NTA selection within the existing Whatcom LIO meeting structure and schedule. 
Coordinate input on the 2022-2026 Action Agenda development and provide feedback to PSP. Coordination includes working with groups within the
LIO to receive feedback at key points, and drafting or assisting in the drafting of local content when applicable. 
Coordinate local input to the Strategic Initiative Leads and Implementation Strategy Work Group
Engage with ECB representative

Assumptions: 

The LIO Staff Team, Steering Committee, and Management Team have a critical role in the tasks and approaches listed for Task 2. 

Work Products: 

Progress reports describing coordination of near -term action implementation. January 15. 2021 April 15, 2021, July 15. 2021: and_S_eptember 30, 
2021. 

Copy of process to identify LIO priority NTAs for direct funding including a list of selected priority NTAs. November 2020, or date determined through
PSP and Strategic Initiative Lead process. 
Copy of comments on the 2022- 2026 Action Agenda Comprehensive Plan update, if any, submitted to Puget Sound Partnership September 30, 
2021

Copy of comments submitted to Puget Sound Partnership, Strategic Initiative Leads, and/ or Implementation Strategy Work Groups, if any. 
September 30, 2021

Budget Estimate: $ 28, 946. 00

Labor. • $28, 762. 00

Travel.- $ 184. 00

Task 3: Performance Management

Project Approach: 

Support Whatcom County Public Works- Natural Resources staff with invoicing and reporting to Puget Sound Partnership. Provide support for other
grant agreement tasks as needed. 

Coordinate twice yearly reporting on progress of near -term actions to WRIA 1 Management Team using Puget Sound Reporting format. 

Assumptions: 

The near -term action owners have a critical role in providing information twice yearly to the Management Team and Puget Sound Partnership. 

Work Products: 

Twice yearly reports on status of near -term actions to WRIA 1 Management Team. April 16 and September 30, 2021. 

Budget Estimate: $ 2, 263

Labor. • $2, 263
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Task 4: Support Adaptive Management of LIO Ecosystem Recovery Plans
Project Approach; 

Provide feedback to PSP on PSP communications development, products, and progress report formats and templates. 
Coordinate adaptive management of the LIO plan and strategies and supporting advancement of priority tasks. 
Coordinate with LIO teams on strategies and actions from Task 2 coordination of input to the PSP on development of the 2022-2026 Action Agenda

to identify changes, inclusions, and other updates to the Whatcom LIO plan, and coordinate the recommended changes through the Management
Team process. 
Communicate and provide changes and updates to the Whatcom LIO plan to PSP and prepare or coordinate updates to the Miradi files to reflect
adaptive management of the plan. 

Maintain and Update LIO Plan Miradi files with WRIA 1 Watershed Management Board strategies that are a subset of the LIO plan. 
Adaptively manage the WRIA 1 Watershed Management Board five year plan to reflect changes, if applicable, to the strategies and actions in the
LIO plan. 

Assumptions: 

The WRIA 1 Management Team and Steering Committee will have critical roles in providing information on Task 4 coordination. 
The WRIA 1 Management Team, Steering Committee, and LIO Staff Team have critical roles in adaptive management of the LIO plan. 

Work Products: 

Presentations. 

Summary of Changes to the Ecosystem Recovery Plan via Adaptive Management. 
Updated Miradi files. 

Budget Estimate: $ 18, 980. 00

Labor. $ 18, 980. 00

Task 5: Tailor LIO coordination to Support Unique Vision and Goals of LIO

Proiect Approach: 

Work with NTA owners, LIO, and ER Team liaison to identify NTAs that are ready to use seed money to catalyze implementation of an NTA. For all
NTAs that are being considered for seed money, determine required amount of seed money. 
Work with selected NTA owners to allocate funds according to the selections made by the LIO. 

Assumptions: 

The WRIA 1 Management Team, Steering Committee and Staff Team have a critical role in identifying criteria andlor_process for selecting an NTA
for seed money and identifying the barrier in the LIO to address. 
Subcontract for the NTA seed money will be developed and administered by the Fiscal Agent. 

Work Products: 

Copy of required subcontract with NTA owners receiving, seed money

Budget Estimate: $ 5, 314. 00

Labor $ 5, 314. 00
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EXHIBIT " B" 

COMPENSATION) 

As consideration for the services provided pursuant to Exhibit A, " Scope of Work", the County agrees to compensate the Contractor according to the hourly
rates provided ( below). Other reasonable expenses incurred in the course of performing the duties herein shall be reimbursed including: mileage at
IRS rate, lodging and per diem at a rate not to exceed the GSA rate for location services are provided. Reimbursement for air travel will be at coach
rates. Other expenditures such as printing, postage, telephone charges, and outreach supplies shall be reimbursed at actual cost plus 10%. 

Contractor will invoice monthly. Invoices will include hours worked by employee by day 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. 
Compensation shall not exceed $ 68, 616. 11. 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. 

Budget Summary

Task Hours Labor $ 73mr Expenses Totals

Task 1. 0 324 23, 652 460. 00 24, 112. 00

Task 2. 0 394 28, 762 184. 00 28, 946. 00

cask 3. 0 31 2, 263 2, 263. 00

bask 4. 0 260 18, 980 18, 980. 00

Task 5. 0 72. 8 5, 314 5, 314. 00

Totals Not to Exceed 79, 615
Mileage

Supplies/ Graphics
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EXHIBIT " C" 

CERTIFICATE OF INSURANCE) 
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Exhibit " D" 

GRANT TERMS AND CONDITIONS) 

Title: Whatcom County LIO — FFY2021 Funding

1. DEFINITIONS

As used throughout this contract, the following terms shall have the meaning set forth below: 

A. " AGENCY" means the Puget Sound Partnership ( PSP) of the State of Washington, any division, section, office, unit or other
entity of the AGENCY, or any of the officers or other officials lawfully representing that AGENCY. 

B. " AGENT" means the Director, and/ or the delegate authorized in writing to act on the Director' s behalf. 

C. " CONTRACTOR" means that firm, provider, organization, individual or other entity performing service( s) under this contract, 
and shall include all employees of the CONTRACTOR. 

D. " DEBARMENT" means an action taken by a Federal agency or official to exclude a personor business entity from
participating in transactions involving certain federal funds. 

E. " EPA" means U. S. Environmental Protection Agency. 

F. " SUBCONTRACTOR" means one not in the employment of the CONTRACTOR, who is performing all or part of those services
under this contract under a separate contract with the CONTRACTOR. The terms " SUBCONTRACTOR" and

SUBCONTRACTORS" means SUBCONTRACTOR( s) in any tier. 

G. " SUB -RECIPIENT' means a non - Federal entity that receives a subaward from a pass -through entity to carry out part of a Federal
program; but does not include an individual that is a beneficiary of such program. A subrecipient may also be a recipient of other
Federal awards directly from a Federal awarding agency. Guidance on distinguishing between a subrecipient and a contractor is
provided in 2 CFR § 200. 330. Subrecipient and contractor determinations. 

2. AMERICANS WITH DISABILITIES ACT ( ADA) 

If the contract includes federal funding, the CONTRACTOR must comply with Section 504 of the Rehabilitation Act of 1973, which prohibits
discrimination against persons with disabilities by entities receiving Federal financial assistance. The CONTRACTOR may also be
required to comply with the ADA, which provides comprehensive civil rights protection to individuals with disabilities in the areas of
employment, public accommodations, state and local government services, and telecommunications. 

3. ADVANCE PAYMENTS PROHIBITED

No payments in advance of or in anticipation of goods or services to be provided under this contract shall be made by the AGENCY. 

4. AMENDMENT

This Agreement may be amended by mutual agreement of the parties. Such amendments shall not be binding unless they are in writing and
signed by personnel authorized to bind each of the parties. 

5. ASSIGNMENT

The work to be provided under this Agreement, and any claim arising under this Agreement, is not assignable or delegable by either party in
whole or in part, without the express prior written consent of the other party, which consent shall not be unreasonably withheld. 

6. ASSURANCES

The parties agree that all activity pursuant to this Agreement shall be in accordance with all applicable federal, state and local laws, rules, and
regulations as they currently exist or as amended. 

7. CONFIDENTIALITY

Confidential information: The CONTRACTOR shall not use or disclose any information concerning the AGENCY, or information that may
be classified as confidential, for any purpose not directly connected with the administration of this contract, except with prior
written consent of the AGENCY, or as may be required by law. Each party will utilize reasonable security procedures and
protections to assure that records and documents provided by the other party are not erroneously disclosed to third parties. 
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However, the parties acknowledge that state and local agencies are subject to chapter 42. 56 RCW, the Public Records Act. 

Personal Information ( one form of confidential information): Personal information including, but not limited to, " Protected Health Information," 
collected, used, or acquired in connection with this contract shall be protected against unauthorized use, disclosure, modification or
loss. CONTRACTOR shall ensure its directors, officers, employees, subcontractors or agents use personal information solely for the
purposes of accomplishing the services set forth herein. CONTRACTOR and its subcontractors agree not to release, divulge, publish, 
transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the
agency or as otherwise required by law. Any breach of this provision may result in termination of the contract and the demand for
return of all personal information. The CONTRACTOR agrees to indemnify and hold harmless the AGENCY for any damages related
to the CONTRACTOR' S unauthorized use of personal information. 

8. CREDIT AND ACKNOWLEDGEMENT

Reports, documents, signage, videos, or other media, developed as part of projects funded by EPA funded Agreements shall display both the
EPA and Puget Sound Partnership logos and the following credit line: " This project has been funded wholly or in part by the United
States Environmental Protection Agency under Assistance Agreement CE- 01 J65401. The contents of this document do not
necessarily reflect the views and policies of the Environmental Protection Agency, nor does mention of trade names or commercial
products constitute endorsement or recommendation for use." 

9. DEBARMENT AND SUSPENSION

CONTRACTOR, by signature to this Contract, certifies that CONTRACTOR is not presently debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded by any Federal department or agency from participating in transactions ( Debarred). 
CONTRACTOR shall comply with applicable federal agency debarment and suspension rules adopted pursuant to Office of
Management and Budget guidance at 2 CFR Part 180, such as 2 CFR Part 1532 for the Environmental Protection Agency, which
implement Executive Order 12549. CONTRACTOR acknowledges that failing to disclose the information required at 2 CFR 180.335
may result in the delay or negation of this contract, or pursuance of legal remedies, including suspension and debarment. 

CONTRACTOR shall not award subcontracts or subawards to persons ( individuals or organizations) listed on the Excluded Parties List
located at www. sam. gov/. CONTRACTOR agrees to include theabove requirements in all subcontracts into which it enters. The
CONTRACTOR shall immediately notify AGENCY if, during the term of this Contract, CONTRACTOR becomes debarred. AGENCY
may immediately terminate this Contract by providing CONTRACTOR written notice if CONTRACTOR becomes Debarred during the
term hereof. 

10. DISALLOWED COSTS

CONTRACTOR is responsible for any audit exceptions or disallowed costs incurred by its own organization or that of its Subcontractors. 

11. DISPUTES

In the event that CONTRACTOR is a state agency and a dispute arises under this Agreement, either of the parties may request intervention
by the Governor, as provided by chapter 43. 17.330 RCW, in which event the Governor' s process will control. 

In the event that a dispute arises under this Agreement, and the CONTRACTOR is not a state agency, it shall be determined by a Dispute
Board in the following manner: Each party to this Agreement shall appoint one member to the Dispute Board. The members so
appointed shall jointly appoint an additional member to the Dispute Board. The Dispute Board shall evaluate the facts, Agreement
terms, applicable statutes and rules, and make a determination of the dispute. The determination of the Dispute Board shall be final

and binding on both parties. 

The cost of resolution will be borne as allocated by the Dispute Board or the Governor. 

12. DUPLICATION OF BILLED COSTS

The CONTRACTOR shall not bill the Agency for services performed under this contract, and the Agency shall not pay the CONTRACTOR if
the CONTRACTOR is entitled to payment or has been or will be paid by any other source, including grants, for that service. 

13. GOVERNING LAW AND VENUE

This Agreement shall be construed and interpreted in accordance with the laws of the State of Washington and the venue of any action
brought under this Agreement shall be in Superior Court for Thurston County. 

14. HOTEL MOTEL FIRE SAFETY ACT
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The Hotel and Motel Fire Safety Act of 1990 ( Public Law 101- 391) establishes a number of fire safety standards which must be met for hotels
and motels. Pursuant to 40 CFR 30. 18, if applicable, and 15 USC 2225a if any portion of this contract will be paid with federal funds, 
CONTRACTOR agrees to ensure that all space for conferences, meetings, conventions, or training seminars funded in whole or in
part with federal funds complies with the protection and control guidelines of the Hotel and Motel Fire Safety Act (PL 101- 391, as
amended. CONTRACTOR may search the Hotel -Motel National Master List at: http:// www.usfa. dhs. gov/applications/ hotel to see if a
property is in compliance ( FEMA ID is currently not required), or to find other information about the Act. 

If necessary, the head of the Federal agency may waive this prohibition in the public interest. 

15. INDEPENDENT CAPACITY

The employees or agents of each party who are engaged in the performance of this Agreement shall continue to be employees or agents of
that party and shall not be considered for any purpose to be employees or agents of the other party. 

16. INTELLECTUAL PROPERTY RIGHTS

Unless otherwise provided, all materials produced under this contract shall be considered " works for hire" as defined by the U. S. Copyright Act
17 U. S. C. § 101, et seq., and shall be owned by the AGENCY. Where federal funding is involved, the awarding federal agency may
have a proprietary interest in patent rights to any inventions that are developed by the CONTRACTOR as provided in 35 U. S. C. §§ 
200- 212 and 37 CFR part 401 and retains a royalty - free, nonexclusive, and irrevocable right to reproduce, publish, or otherwise use
the work for Federal purposes, and to authorize others to do so. 

CONTRACTOR acknowledges that in accordance with 40 CFR 30. 36 and 31. 34, EPA has the rights to reproduce, publish, use, and
authorize others to use copyrighted works or other data developed under this assistance agreement for Federal purposes. 

Examples of a Federal purpose include but are not limited to: ( 1) Use by EPA and other Federal employees for official Government purposes; 
2) Use by Federal contractors performing specific tasks for the Government; ( 3) Publication in EPA documents provided the

document does not disclose trade secrets ( e.g. software codes) and the work is properly attributed to the recipient through citation or
otherwise; ( 4) Reproduction of documents for inclusion in Federal depositories; ( 5) Use by State, tribal and local governments that
carry out delegated Federal environmental programs as " co -regulators" or act as official partners with EPA to carry out a national
environmental program within their jurisdiction and; ( 6) Limited use by other grantees to carry out Federal grants provided the use is
consistent with the terms of EPA' s authorization to the other grantee to use the copyrighted works or other data. 

Under Item 6, the grantee acknowledges that EPA may authorize another grantee( s) to use the copyrighted works or other data developed
under this grant as a result of: 

the selection of another grantee by EPA to perform a project that will involve the use ofthe copyrighted works or other data or: 
termination or expiration of this agreement. 

In addition, EPA may authorize another grantee to use copyrighted works or other data developed with Agency funds provided under this
grant to perform another grant when such use promotes efficient and effective use of Federal grant funds. 

Materials means all items in any format and includes, but is not limited to, data, reports, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, computer programs, films, tapes, and/ or sound reproductions. Ownership includes the right to copyright, 
patent, register and the ability to transfer these rights. 

In the event the materials are not considered " works for hire" under the U. S. Copyright laws CONTRACTOR shall grant AGENCY, and any
federal entity which provided federal funds used in this contract, retain a royalty -free, nonexclusive and irrevocable license to
reproduce, publish, recover or otherwise use the material( s) or property and to authorize others to use the same for federal, state or
local government purposes. 

Material which CONTRACTOR uses to perform the contract but is not created for or paid for by AGENCY is not " work made for hire'; 
however, CONTRACTOR shall grant the AGENCY a nonexclusive, royalty- free, irrevocable license ( with rights to sublicense others) 
in such materials to translate, reproduce, distribute, prepare derivative works, publicly perform, and publicly display, provided that
such license shall be limited to the extent which CONTRACTOR has a right to grant such a license to use this material for AGENCY
internal purposes at no charge to AGENCY. The CONTRACTOR warrants and represents that CONTRACTOR has all rights and
permissions, including intellectual property rights, moral rights and rights of publicity, necessary to grant such a license to the
AGENCY. The AGENCY shall receive prompt written notice of each notice or claim of infringement received by the CONTRACTOR
with respect to any material delivered under this contract. The AGENCY shall have the right to modify or remove any restrictive
markings placed upon the material by the CONTRACTOR. 
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17. INTERNATIONAL TRAVEL ( including Canada) - FOR FEDERAL FUNDED AGREEMENTS ONLY

All International Travel must be approved by the Office of International and Tribal Affairs ( OITA) BEFORE travel occurs. Even a brief trip to a
foreign country, for example to attend a conference, requires OITA approval. Please contact your EPA Project Officer as soon as
possible if travel is planned out of the country, including Canada and/ or Mexico, so that they can obtain appropriate approvals from
EPA Headquarters. If you have questions, please contact your EPA Project Officer listed on the front page of the Award Document

18. LIGHT REFRESHMENTS and/ or MEALS

Unless the event( s) and all of its components are described in the approved work plan, the recipient agrees to obtain prior approval from EPA
for the use of grant funds for light refreshments and/ or meals served at meetings, conferences, training workshops, and outreach
activities ( events). The recipient must send requests for approval to the EPA Project Officer and include: 

1) An estimated budget and description for the light refreshments, meals, and/ or beverages to be served at the event(s); 
2) A description of the purpose, agenda, location, length and timing for the event; and, 
3) An estimated number of participants in the event and a description of their roles. 

Cost for light refreshments and meals for recipient staff meetings and similar day- to- day activities are not allowable under EPA assistance
agreements. 

19. LOBBYING PROHIBITED

By signing this contract, CONTRACTOR agrees to comply with Title 40 CFR Part 34, New Restrictions on Lobbying, 31 U. S. C. § 1352, and 40

CFR Part 30 if applicable. CONTRACTOR shall include the language of this provision in subcontracts that exceed $ 100,000 of federal
funds and require all subcontractors to certify and disclose accordingly. 

a. No Federal appropriated funds shall be paid by or on behalf of the CONTRACTOR to anyperson for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification
of any Federal contract, grant, loan, or cooperative agreement. 

b. If this contract includes federal funds exceeding $ 100, 000, CONTRACTOR shall sign and submit to AGENCY Exhibit D, 
Attachment 2, PSP Certification Regarding Lobbying ( basedon EPA Form 6600- 06 ( Rev. 06/ 2008). If CONTRACTOR signed and
submitted the PSP Certification Regarding Lobbying form during the procurement process for this contract it is not necessary to
resubmit the certification. 

C. If CONTRACTOR expends non- federal funds in any amount to lobby as detailed in a., above, CONTRACTOR shall complete and
submit to Standard Form LLL ( Rev. 4/ 2012), Disclosure of Lobbying Activity. The form can be found at: 
hftp:llwww.epa.gov/ogd/AppKit/form/sflllin- sec.pdf. 

20. LOBBYING AND LITIGATION

a. All recipients

i. The chief executive officer of this recipient agency shall ensure that no grant funds awarded under this assistance agreement are
used to engage in lobbying of the Federal Government or in litigation against the U. S. unless authorized under existing law. The
recipient shall abide by the Cost Principles available at 2 CFR 200 which generally prohibits the use of federal grant funds for litigation
against the U. S. or for lobbying or other political activities. 

ii. The recipient agrees to comply with Title 40 CFR Part 34, New Restrictions on Lobbying. The recipient shall include the language of
this provision in award documents for all subawards exceeding

100, 000, and require that subrecipients submit certification and disclosure forms accordingly. 
iii. In accordance with the Byrd Anti -Lobbying Amendment, any recipient who makes a prohibited expenditure under Title 40 CFR Part

34 or fails to file the required certification or lobbying forms shall be subject to a civil penalty of not less than $ 10, 000 and not more
than $ 100, 000 for each such expenditure. 

iv. Contracts awarded by a recipient shall contain, when applicable, the anti -lobbying provision as stipulated in the Appendix II to Part
200— Contract Provisions for Non -Federal Entity Contracts Under Federal Awards. 

V. Pursuant to Section 18 of the Lobbying Disclosure Act, the recipient affirms that it is not a nonprofit organization described in Section
501( c)( 4) of the Internal Revenue Code of 1986; or that it is a nonprofit organization described in Section 501( c)( 4) of the Code but

does not and will not engage in lobbying activities as defined in Section 3 of the Lobbying Disclosure Act. Nonprofit organizations
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exempt from taxation under section 501( c)(4) of the Internal Revenue Code that engage in lobbying activities are ineligible for EPA
subawards. 

21. NONDISCRIMINATION and DISADVANTAGED BUSINESS ENTERPRISES

In accordance with 40 CFR 33. 106 and its Appendix A, the CONTRACTOR shall not discriminate on the basis of race, color, national origin

sex in the performance of this contract. The contractor shall carry out applicable requirements of 40 CFR part 33 in the award and
administration of contracts awarded under EPA financial assistance agreements. Failure by the contractor to carry out these
requirements is a material breach of this contract which may result in the termination of this contract or other legally available
remedies. 

22. PAYMENT TO CONSULTANTS

EPA will limit its participation in salary rate (excluding overhead) paid to individual consultants retained by recipients or by a recipients' 
contractors or subcontractors shall be limited to the maximum daily rate for Level IV of the Executive Schedule ( formerly GS- 18), to be
adjusted annually. This limit applies to consultation services of designated individuals with specialized skills who are paid at a daily or
hourly rate. This rate does not include transportation and subsistence costs for travel performed ( the recipient will pay these in
accordance with their normal travel reimbursement practices). 

Subagreements with firms for services which are awarded using the procurement requirements in 40 CFR Parts 30 or 31, are not affected by
this limitation unless the terms of the contract provide the recipient with responsibility for the selection, direction and control of the
individual who will be providing services under the contract at an hourly or daily rate of compensation. See 40 CFR 30. 27( b) or 40 CFR
31. 369j), as applicable, for additional information. 

As of January 1, 2020, the limit is $ 654. 71 per day $81. 83 per hour. 
Calculations: 2020 Level IV Executive Schedule annual pay = $ 170, 800 / 2087 = $ 81. 83 per hour or
654. 71 per day). 

23. PROJECT APPROVAL

The quality, extent and character of any and all work, deliverables and/or services to be performed under this agreement by the
CONTRACTOR shall be subject to the review and approval of the AGENCY through the Project Manager or other designated official. 

In the event that the AGENCY determines, that any work, deliverable, and/ or service performed by the CONTRACTOR is
unsatisfactory, the AGENCY may withhold reimbursement for the unsatisfactory work performed by the CONTRACTOR or require
that the CONTRACTOR remediate their work product to get it to the satisfaction of the AGENCY. The Parties may agree in the
Statement of Work to specific approval, acceptance, and/or remediation terms. If the Statement of Work is silent on this topic, the

Disputes provision, above, will govern the resolution process. 

24. RECORDS MAINTENANCE

The parties to this Agreement shall each maintain books, records, documents and other evidence that sufficiently and properly reflect all direct
and indirect costs expended by either party in the performance of the service( s) described herein. CONTRACTOR shall retain such
records for a period of six years following the date of final payment. 

At no additional cost, these records, including materials generated under the contract, shall be subject at all reasonable times to inspection, 
review or audit by the AGENCY, personnel duly authorized by the AGENCY, the Office of the State Auditor, and federal and state
officials so authorized by law, regulation or agreement. If this contract exceeds $ 100, 000 and any portion of the funding source is
federal, the federal funding agency, the Comptroller General of the United States, or any duly authorized representatives shall have
access to books documents, papers, and records of CONTRACTOR directly pertinent to this contract for purpose of making audits, 
examination, excerpts and transcriptions ( 40 CFR 30. 48( d)). 

If any litigation, claim or audit is started before the expiration of the six ( 6) year period, the records shall be retained until all litigation, 
claims, or audit findings involving the records have been resolved. 

25. RECYCLED PAPER

In accordance with Section 6002 of the Resource Conservation and Recovery Act ( RCRA) ( 42 U. S. C. 6962) any State agency or agency of a
political subdivision of a State which is using appropriated Federal funds shall comply with the requirements set forth. Regulations
issued under RCRA Section 6002 apply to any acquisition of an item where the purchase price exceeds $ 10, 000 or where the quantity
of such items acquired in the course of the preceding fiscal year was $ 10, 000 or more. RCRA Section 6002 requires that preference be
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given in procurement programs to the purchases of specific products containing recycled materials identified in guidelines developed by
EPA. These guidelines are listed in 40 CFR 247. 

accordance with the policies set forth in EPA Order 1000. 25 and Executive Order 13423, Strengthening Federal Environmental, Energy
and Transportation Management ( January 24, 2007), Sub- Recipient agrees to use recycled paper and double sided printing for all
reports which are prepared as part of this Agreement and delivered to EPA. This requirement does not apply to reports prepared on
forms supplied by EPA, or to Standard Forms, which are printed on recycled paper and are available through the General Services
Administration. 

26. RESPONSIBILITIES OF THE PARTIES

Each party to this Agreement hereby assumes responsibility for claims and/ or damages to persons and/ or property resulting from any act or
omissions on the part of itself, its employees, its officers, and its agents. Neither party assumes any responsibility to the other party for
the consequences of any claim, act, or omission of any person, agency, firm, or corporation not a part to this Agreement. 

27. SEVERABILITY

If any term or condition of this Agreement is held invalid, such invalidity shall not affect the validity of the other terms or conditions of this
Agreement. 

28. STATE GRANT CYBERSECURITY

a) The recipient agrees that when collecting and managing environmental data under thisassistance agreement, it will protect the
data by following all applicable State law cybersecurity requirements. 

b) ( 1) EPA must ensure that any connections between the recipient's network or information system and EPA networks used by the
recipient to transfer data under this agreement, are secure. 

2) The recipient agrees that any subawards it makes under this agreement will require the subrecipient to comply with the requirements in
b)( 1) if the subrecipient' s network or information system is connected to EPA networks to transfer data to the Agency using systems

other than the Environmental Information Exchange Network or EPA' s Central Data Exchange. 

29. SUBCONTRACTING

Neither the CONTRACTOR nor any SUBCONTRACTOR shall enter into subcontracts for any of the work contemplated under this contract
without obtaining prior written approval of the AGENCY. In no event shall the existence of the subcontract operate to release or
reduce the liability of the contractor to the agency for any breach in the performance of the contractor' s duties. This clause does not
include contracts of employment between the contractor and personnel assigned to work under this contract. 

Additionally, the CONTRACTOR is responsible for ensuring that all terms, conditions, assurances and certifications set forth in this
agreement are carried forward to any subcontracts

30. TERMINATION DUE TO FUNDING

In the event funding from state, federal, or other sources is withdrawn, reduced, or limited in any way after the effective date of this contract and
prior to normal completion, the AGENCY may terminate the contract under the "Termination for Convenience" clause, without the ten- 
day notice requirement, subject to renegotiation at the AGENCY' S discretion under those new funding limitations and conditions. 

31. TERMINATION FOR CAUSE

If for any cause either party does not fulfill in a timely and proper manner its obligations under this Agreement, or if either party violates any of
these terms and conditions, the aggrieved party will give the other party written notice of such failure or violation. The responsible party
will be given the opportunity to correct the violation or failure within 15 working days. If the failure or violation is not corrected, this
Agreement may be terminated immediately by written notice of the aggrieved party to the other. 

32. TERMINATION FOR CONVENIENCE

Either party may terminate this Agreement upon 30 calendar days' prior written notification to the other party. If this Agreement is so
terminated, the parties shall be liable only for performance rendered or costs incurred in accordance with the terms of this Agreement
prior to the effective date of termination. 

33. TREATMENT OF ASSETS

a. Title to all property furnished by the AGENCY shall remain in the AGENCY. Title to all property furnished by the CONTRACTOR, for
the cost of which the CONTRACTOR is entitled to be reimbursed as a direct item of cost under this contract, shall pass to and vest in
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the AGENCY upon delivery of such property by the CONTRACTOR. Tide to other property, the cost of which is reimbursable to the
CONTRACTOR under this contract, shall pass to and vest in the AGENCY upon ( i) issuance for use of such property in the
performance of this contract, or ( ii) commencement of use of such property in the performance of this contract, or ( iii) reimbursement
of the cost thereof by the AGENCY in whole or in part, whichever first occurs. 

b. Any property of the AGENCY furnished to the CONTRACTOR shall, unless otherwise provided herein or approved by the
AGENCY, be used only for the performance of this contract. 

C. The CONTRACTOR shall be responsible for any loss or damage to property of the AGENCYthat results from the negligence of the
CONTRACTOR or which results from the failure on the part of the CONTRACTOR to maintain and administer that property in
accordance with sound management practices, 

d. If any AGENCY property is lost, destroyed or damaged, the CONTRACTOR shall immediately notify the AGENCY and shall take
all reasonable steps to protect the property from further damage. 

e. The CONTRACTOR shall surrender to the AGENCY all property of the AGENCY priorto settlement upon completion, 
termination or cancellation of this contract. 

f. All reference to the CONTRACTOR under this clause shall also include CONTRACTOR' S employees, agents or

SUBCONTRACTORS. 

34. WAIVER

Waiver of any default or breach shall not be deemed to be a waiver of any subsequent default or breach. Any waiver shall not be construed
to be a modification of the terms of this Agreement unless stated to be such in writing and signed by personnel authorized to bind
each of the parties. 

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: Not Applicable

11. 1 Termination for Default: Not Applicable

11. 2 Termination for Reduction in Funding. Not Applicable

11. 3 Termination for Public Convenience: Not Applicable

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. 

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
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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 Contractors 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: Not Applicable

23. 1 Labor Standards: Not Applicable

Series 30- 39: Provisions Related to Administration of Agreement

30. 1 Independent Contractor: 

The Contractors services shall be furnished by the Contractor as an independent contractor, and nothing herein contained shall be
construed to create a relationship of employer -employee or master -servant, but all payments made hereunder and all services performed
shall be made and performed pursuant to this Agreement by the Contractor as an independent contractor. 

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit " B" and the Contractor is not entitled

to any benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or other insurance benefits, or any
other rights or privileges afforded to employees of the County. The Contractor represents that helshelit maintains a separate place of
business, serves clients other than the County, will report all income and expense accrued under this contract to the Internal Revenue
Service, and has a tax account with the State of Washington Department of Revenue for payment of all sales and use and Business and
Occupation taxes collected by the State of Washington. 

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or expense, including, 
but not limited to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of claims or demands because of breach of
the provisions of this paragraph. 

30. 2 Ass iq nment and Subcontractin : 

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. 2 Patent/ Copyright Infringement: Not Applicable

32. 1 Confidentiality: Not Applicable

33. 1 Right to Review: Not Applicable

34. 1 Proof of Insurance: Not Applicable

a. Professional Liability - $1, 000, 000 per occurrence: Not Applicable

34. 2 Industrial Insurance Waiver: Not Applicable
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34. 3 Defense & Indemnity Agreement: Not Applicable

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, 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, age, marital status, disability, 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, 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: Not Applicable

36. 1 Waiver of Noncompetition: Not Applicable

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. 

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: 

Insert here ( name, job title, work address) 

37. 2 Notice: Not Applicable

38. 1 Certification of Public Works Contractor' s Status under State Law: Not Applicable

38. 2 Certification Rec( ardinci Federal Debarment Suspension, Inefigibility and Voluntafy Exclusion - Lower Tier Covered Transactions: Not
Applicable

38. 3 E-Verify: Not Applicable

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. 
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40. 2 Contractor Commitments Warranties and Representations: Not Applicable

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. 

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. 

c. 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. 

d. Arbitration: Not Applicable

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. 

Series 30-39: Provisions Related to Administration of Agreement

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. 

Series 4049: Provisions Related to Interpretation ofAgreement and Resolution of Disputes
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WHATCOM COUNTY

PUBLIC WORKS DEPARTMENT
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NATURAL RESOURCES
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Bellingham, WA 98225
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O C T 2 0 2020

MEMORANDUM
WHATCOM COUNTY
EXECUTIVE' S OFFICE

TO: The Honorable Satpal Singh Sidhu, County Executive for the Whatcom
County Flood Control Zone District Board of Supervisors

THROUGH: Jon Hutchings, Public Works Directo f

FROM: Gary Stoyka, Natural Resources Manager
Austin Rose, Planner I

RE: Contract between Whatcom County Flood Control Zone District and Geneva
Consulting Services for Coordination of the Whatcom County LIO

DATE: October 5, 2020

Enclosed are two ( 2) originals of a contract between Whatcom County Flood Control Zone District ( FCZD) and
Geneva Consulting Services for coordination of the Whatcom Local Integrating Organization ( LIO) for your
review and signature. 

Background and Purpose

The WRIA 1 Watershed Management Board acts as the Local Integrating Organization ( LIO) for protection and
recovery of the WRIA in coordination with the Puget Sound Partnership. The WRIA 1 Management Team met
on August 12, 2020 and approved the draft FFY 2021 LIO Coordination Scope of Work for the Whatcom County
Flood Control Zone District as fiscal agent, acting on behalf of the WRIA 1 Watershed Management Board, for
negotiating a contract with the Puget Sound Partnership. The FCZD received a grant agreement from the
Puget Sound Partnership ( Agreement Number: 2021- 11) to provide funding for LIO Coordination. 

The purpose of this contract is to implement the scope of work in the LIO grant agreement to coordinate the
Whatcom County LIO including the following tasks: 1) organize, support, administer, facilitate, and coordinate a
Local Integrating Organization, 2) advance implementation of the 2018- 2022 action agenda and development of
the 2022- 2026 action agenda 3) performance management, 4) support adaptive management of LIO
Ecosystem Recovery Plans, and 5) tailor LIO Coordination to support unique vision and goals of LIO. Geneva
Consulting Services was chosen for this contract through a competitive selection process using Whatcom
County Request for Proposals ( RFP 20- 59). 

Funding Amount and Source
This contract, for the amount of $79, 615. 00, is fully funded through a grant from the Puget Sound Partnership. 
The FCZD has adequate budget authority in the 2020 budget and in the proposed 2021 budget for this contract. 

Please contact Gary Stoyka at extension 6218 or Austin Rose at extension 6286, if you have any questions or
concerns regarding the terms of this agreement, 

Enclosures


