WL
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CONTRACT NO. KC-237-26
Professional Services Contract

This Professional Services Contract (“Contract’) is between Kitsap County, a Washington state
political subdivision, having its principal offices at 614 Division Street, Port Orchard, Washington
98366 ("County”) and Environmental Science Associates LLC (ESA), a Washington-state-Limited

, having its principal offices at 2801 Alaskan Way, Seattle WA 98121

(“Contractor”).

In consideration of the terms and conditions of this Contract, the parties agree as follows:

SECTION 1. TERM AND EFFECTIVE DATE

1.1

The Contract will become effective Upon Execution and terminate June 30, 2027, unless
terminated or extended. The Contract may be extended for additional consecutive terms
at the mutual agreement of the parties. In no event will the Contract become effective
unless and until it is approved and executed by the duly authorized representative of
Kitsap County.

SECTION 2. SERVICES

2.

2.2.

2.3.

2.4.

2.5,

Scope of Work. The Contractor shall provide all “Services” identified in Attachment A:
(Scope of Work), which is incorporated herein by reference. The Contractor shall provide
its own equipment, labor, and materials.

Contract. “Contract” means this Contract and any exhibits, amendments, and solicitation
documents accepted by the County, and Attachments A (Scope of Work), B
(Compensation)[List Additional Attachments, if any]. All such documents are incorporated
herein in full by this reference.

Personnel. The Contractor shall have and maintain complete responsibility for its
Personnel. “Personnel” means Contractor and Contractor’s employees, subcontractors,
volunteers, interns, agents, and any other person utilized by the Contractor directly or
indirectly or through third parties to perform any Services under the Contract. The
Contractor shall promptly remove any Personnel performing Services on request from the
County Representative.

Standards. The Contractor warrants that i) Contractor has the qualifications, knowledge,
experience, skills, and resources necessary to provide all Services; ii) all Services shall
be provided by Personnel experienced in their respective fields and in @a manner consistent
with the standards of care, skill, diligence, and knowledge commonly possessed and
exercised by experienced professionals in the same discipline in the same or similar
circumstances; and iii) all Services shall be performed to the County’s reasonable
satisfaction and according to the schedule agreed to by the parties.

Communication. The Contractor shall keep the County informed of the progress of the
Services in the manner, method, and intervals requested by the County.
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SECTION 3. COMPENSATION AND PAYMENT

3.1.

3.2.

3.3.

3.4.

3.5.

Compensation. The maximum amount of compensation paid under the Contract by the
County shall not exceed $180,000. A description of the compensation is provided in
Attachment B: Compensation, which is incorporated herein by reference.

Invoice. The Contractor will submit one (1) invoice to the County per month for payment
of Services completed to date, unless otherwise provided herein. Each invoice shall
identify the Services performed, dates performed, and any other information requested by
the County.

Payment. The County will make reasonable efforts to pay the Contractor within thirty (30)
days from the date the County receives a complete and correct invoice, unless otherwise
provided herein. All funds disbursed to the Contractor will be processed by Direct Deposit
via Automated Clearing House (ACH), unless otherwise agreed to by the parties.

Insurance/W-9 Compliance. All payments are expressly conditioned upon the Contractor’s
compliance with all insurance requirements and submission of a current IRS W-9 form to
the County. Payments may be suspended in full in the event of noncompliance. Upon full
compliance, payments will be released to the Contractor unless otherwise provided herein.

Restrictions. The Contractorwill only be entitled to receive paymentfor Services expressly
authorized in the Contract, and received during the Contract term and accepted by the
County. The Contractor acknowledges oral requests and approvals of additional services
or additional compensation are prohibited and unenforceable. Advance payments are not
authorized.

SECTION 4. TERMINATION

4.

4.2.

4.3.

44.

For Convenience. The County may terminate the Contract, in whole or in part, without
penalty, for any reason or no reason, with ten days prior notice to the Contractor.

For Funding issues. If any funding for Services is not available, withdrawn, reduced, or
limited in any way, or if additional or modified conditions are placed on the funding after
the Contract becomes effective, the County may: (1) accept a decreased price offered by
the Contractor; (2) terminate the Contract; or (3) terminate the Contract and re-solicit the
requirements.

Termination for Default. The County may immediately terminate the Contract, in whole or
part, due to the failure of the Contractor to comply with any Contract term or condition, or
to make satisfactory progress in performing the Contract, subject to the provisions of 11.1,
or if the County determines the Contractor has been debarred, suspended or otherwise
lawfully prohibited from participating in any public procurement activity. The Contractor
shall immediately notify the County if the Contractor becomes suspended or debarred.

Procedures. Upon receipt of notice of termination, the Contractor shall stop all Services
as directed in the notice, notify Personnel of the termination date, and minimize further
costs. All goods, materials, documents, data, and reports prepared by the Contractor
under the Contract shall become the property of, and delivered to, the County on demand.
A final payment will be made to the Contractor only for Services performed and accepted
by the County through the effective date of termination. No costs incurred after the
effective date of the termination will be paid.
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SECTION 5. INDEMNIFICATION

5.1.

5.2.

5.3.

54.

5.5.

To the fullest extent permitted by law, the Contractor shall indemnify, defend, and hold
harmless Kitsap County and its elected and appointed officials, officers, employees, and
agents (collectively “Indemnitees”) from and against all Claims resulting from or arising
out of the performance of the Contract, whether such Claims arise from the acts, errors,
or omissions of the Contractor, its Personnel, third parties, or Kitsap County, or anyone
directly or indirectly employed by any of them or anyone for whose acts, errors, or
omissions any of them may be liable. It is the specific intent of the parties that the
Indemnitees shall, in all instances, except Claims arising from the sole negligence or willful
misconduct of the Indemnitees, be indemnified by the Contractor from and against any
and all Claims.

With regard to any Claim against any Indemnitee by any of the Contractor's Personnel, or
anyone directly or indirectly employed by them, or anyone for whose acts they may be
liable, the Contractor’'s indemnification obligation shall not be limited in any way by a
limitation on the amount or type of damages, compensation, or benefits payable by or for
the Contractor or Contractor’s Personnel under workers compensation acts, disability
benefit acts, or other employee benefit acts. Solely for the purposes of this indemnification
provision, the Contractor expressly waives its immunity under Title 51 RCW (industrial
Insurance) and acknowledges this waiver was mutually negotiated by the parties.

Architectural, Landscape Architectural, Engineering, or Land Surveying Services. Should
a court of competent jurisdiction determine the Contract is subject to RCW 4.24.115, then,
in the event of liability for damages arising out of bodily injury to persons or damages to
property caused by or resulting from the concurrent negligence of the Contractor and the
County, its officers, officials, employees, and agents, the Contractor’s liability hereunder,
including the duty and cost to defend, will be only to the extent of the Contractor's
negligence.

Claim. “Claim” means all losses, claims, suits, actions, liabilites, damages, demands,
judgments, settlements, expenses, fines, or other liabilities of any kind or nature
whatsoever, including without limitation, all costs including costs of Claim processing,
investigation, reasonable attorneys’ fees, and damages, for any personal or bodily injury,
sickness, disease, disability, or death, or loss or damage to tangible or intangible business
or property, including the loss of use. Claim includes any infringement of copyright, patent,
trademark, or other proprietary rights of any third parties arising out of Contract
performance or use by the County of materials furnished or work performed under the
Contract.

Obligations/Notice of Claim. The County will provide the Contractor notice of the assertion
of liability by a third party that may give rise to a Claim by County against the Contractor
based on the indemnity contained herein. The Contractor shall respond to the County’s
tender of defense of a claim in writing within fourteen (14) calendar days from the notice
date, and will advise the County if the Contractor accepts or denies tender of the claim.
The County may in its discretion withhold all or part of any payment due the Contractor
under the Contract until the Contractor responds to such notice. The Contractor shall keep
the County timely and fully informed through all stages of the defense and promptly
respond to and comply with County’s requests for information. The County at all times
reserves the right, but has no obligation to participate in the defense and settlement of any
Claim. Such participation shall not constitute a waiver of the Contractor’s indemnity and
defense obligations under the Contract. The Contractor shall not settle or compromise any
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Claim in any manner that imposes any obligations upon the County without the prior
written consent of the County. The Contractor shall promptly advise the County of any
occurrence or information known to the Contractor that could reasonably result in a Claim
against the County. The violation of any provisions of this Section, including improper
refusal to accept tender, is a material breach.

SECTION 6. INSURANCE

6.7

6.2.

6.3.

6.4.

Minimum Insurance Required. The Contractor and its subcontractors, if any, shall procure
and maintain, until all of the Contract obligations have been fully discharged, including any
warranty period, all insurance required in this Section with an insurance company duly
licensed in Washington State with an A.M. Best Company ratings of not less than A-VIII
and a category rating of not less than “8”, with policies and forms satisfactory to the
County. Use of alternative insurers requires prior written approval from the County.
Coverage limits shall be at minimum the limits identified in this Section, or the limits
available under the policies maintained by the Contractor without regard to the Contract,
whichever is greater.

Professional Liability. Not less than $1,000,000 per claim and $2,000,000 annual
aggregate. Coverage will apply to liability for professional error, act or omission arising out
of or in connection with the Contractor’s Services under the Contract. The coverage shall
not exclude bodily injury, property damage or hazards related to the work rendered as part
of the Contract or within the scope of the Contractor’s services under the Contract,
including testing, monitoring, measuring operations or laboratory analysis where such
Services are rendered under the Contract.

Commercial General Liability (“CGL”). Not less than $1,000,000 per occurrence and
$2,000,000 annual aggregate. Coverage shall include personal injury, bodily injury, and
property damage for premise-operations liability, products/completed operations,
personal/advertising injury, contractual liability, independent contractor liability, and stop
gap/employer’s liability. Coverage shall not exclude or contain sub-limits less than the
minimum limits required herein, without the prior written approval of the County. The
certificate of insurance for the CGL policy shall expressly cover the indemnification
obligations required by the Contract.

Automobile Liability.

X Contractor shall maintain personal automobile insurance on all vehicles used for
Contract purposes as required by law.

(I Not less than $100,000 per occurrence and $300,000 annual aggregate. If a
personal automobile liability policy is used to meet this requirement, it must include a
business rider and cover each vehicle to be used in the performance of the Contract. If
Contractor will use non-owned vehicles in performance of the Contact, the coverage shall
include owned, hired, and non-owned automobiles.

O Not less than $1,000,000 per occurrence and $2,000,000 annual aggregate.
Coverage shall include liability for any and all owned, hired, and non-owned vehicles.
Coverage may be satisfied with an endorsement to the CGL policy.
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6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

Umbrella or Excess Liability. The Contactor may satisfy the minimum liability limits
required for the CGL and Automobile Liability under an Umbrella or Excess Liability policy.
There is no minimum per occurrence limit of liability under the Umbrella or Excess Liability;
however, the annual aggregate limit shall not be less than the highest “Each Occurrence”
limit for either CGL or Automobile Liability. The Contractor agrees to an endorsement
naming the County as an additional insured as provided in this Section, unless the
Umbrella or Excess Liability provides coverage on a “Follow-Form” basis.

Workers’ Compensation and Employer Liability. If applicable, the Contractor shall maintain
workers’ compensation insurance as required under the Title 51 RCW (Industrial
Insurance), for all Contractor’s Personnel eligible for such coverage. If the Contractis for
over $50,000, then the Contractor shall also maintain employer liability coverage with a
limit of not less than $1,000,000.

Primary, Non-Contributory _Insurance/Subcontractors. The Contractor's and its
subcontractors’ insurance policies and additional named insured endorsements will
provide primary insurance coverage and be non-contributory. Any insurance or self-
insurance programs maintained or participated in by the County will be excess and not
contributory to such insurance policies. All Contractor’s and its subcontractors’ liability
insurance policies must be endorsed to show as primary coverage. The Contractor shall
include all subcontractors as insureds under its policies or shall furnish separate
certificates and endorsements for each subcontractor. All subcontractors shall comply with
all insurance and indemnification requirements herein.

Review of Policy Provisions. Upon request, the Contractor shall provide a full and
complete copy of all requested insurance policies to the County. The County reserves the
right without limitation, but has no obligation to revise any insurance requirement, or to
reject any insurance policies that fail to meet the requirements of the Contract. The County
also has the right, but no obligation to review and reject any proposed insurer providing
coverage based upon the insurer’s financial condition or licensing status in Washington.
The County has the right to request and review the self-insurance retention limits and
deductibles, and the Contractor's most recent annual financial reports and audited
financial statements, as conditions of approval. Failure to demand evidence of ful
compliance with the insurance requirements or failure to identify any insurance deficiency
shall not relieve the Contractor from, nor be construed or deemed a waiver, of its obligation
to maintain all the required insurance at all times as required herein.

Waiver of Subrogation. In consideration of the Contract award, the Contractor agrees to
waive all rights of subrogation against the County, its elected and appointed officials,
officers, employees, and agents. This waiver does not apply to any policy that includes a
condition that expressly prohibits waiver of subrogation by the insured or that voids
coverage should the Contractor enter into a waiver of subrogation on a pre-loss basis.

Additional Insured, Endorsement and Certificate of Insurance. All required insurance
coverage, other than the workers’ compensation and professional liability, shall name the
County, it's elected and appointed officials, officers, employees, and agents, as additional
insureds and be properly endorsed for the full available limits of coverage maintained by
Contractor and its subcontractors. Endorsement is not required if the Contractor is a self-
insured government entity, or insured through a government risk pool authorized by
Washington State.
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The Certificate of Insurance and endorsement shall identify the Contract number and shall
require not less than thirty (30) days’ prior notice of termination, cancellation, nonrenewal
or reduction in coverage. At the time of execution, the Contractor shall provide the
Certificate of Insurance, endorsement, and all insurance notices to: Risk Management
Division, Kitsap County Department of Administrative Services, 614 Division Street, MS-
7, Port Orchard, Washington 88366.

6.11. General. The coverage limits identified herein are minimum requirements only and will not
in any manner limit or qualify the liabilities or obligations of the Contractor under the
Contract. All insurance policy deductibles and self-insured retentions for policies
maintained under the Contract shall be paid by the Contractor. Any failure to comply with
reporting provisions of the policies shall not affect coverage provided to the County, its
elected and appointed officials, officers, employees, or agents. The Contractor’s insurance
shall apply separately to each insured against whom a claim is made or suit is brought,
subject to the limits of the insurer’s liability.

6.12. Claims-Made. If the Contractor’s liability coverage is written as a claims-made policy, the
Contractor shall purchase an extended-reporting period or “tail’ coverage for a minimum
of three (3) years following completion of the performance or attempted performance of
the provisions of this Contract.

SECTION 7. NOTICE AND CONTRACT REPRESENTATIVES

7.1.  Any notices, demands and other communications required by the Contractwill be effective
if personally served upon the other party or if mailed by registered or certified mail, postage
prepaid, return receipt requested, to the other party’s Contract Representative at the
address below. Notice may also be given by facsimile with the original to follow by regular
mail. Notice will be deemed to be given three (3) days following the date of mailing, or
immediately if personally served. For service by facsimile, service will be effective at the
beginning of the next working day. Each party will designate a “Contract Representative”,
which may be changed by providing fifteen (15) days prior notice to the other party.

County's Contract Representative

Name: Heather Cleveland

Title: Planner

Address: 619 Division Street MS-36 Port Orchard, WA 98366
Phone: 360-337-4844

Email: hcleveland@kitsap.gov

Contractor’s Contract Representative

Name: Mike Leech

Title: Vice President

Address: 2801 Alaskan Way, Seattle WA 98121
Phone: 360-220-2390

Email: mieech@esassoc.com
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SECTION 8. AMENDMENTS, SUBCONTRACTS, INDEPENDENT CONTRACTOR

8.1.

8.2.

8.3.

8.4.

8.5.

Amendment. No amendment or modification to the Contract will be effective without the
prior written consent of the authorized representatives of the parties.

Successors and Assigns. To the extent permitted by law, the Contract is binding on the
parties’ respective partners, successors, assigns, executors, and legal representatives.

Assignments. Except with the prior written consent of the other party, each party shall not
assign or transfer, including by merger (whether that party is the surviving or disappearing
entity), consolidation, dissolution, or operation of law any right, duty, obligation, or remedy
under the Contract. Any purported assignment or transfer in violation of this section shall
be void.

Subcontracts. The Contractor shall provide the County a list of all subcontractors and the
subcontractors’ proposed responsibilities. “Subcontract” means any contract, express or
implied, between the Contractor and another party or between a subcontractor and
another party delegating or assigning, in whole or in part, the making or furnishing of any
material or service for the performance of the Contract. All subcontracts shall incorporate
by reference the terms and conditions of this Contract. The Contractor is solely
responsible for the performance and payment of its subcontractors.

Independent Contractor. Each party under the Contract shall be for all purposes an
independent contractor. Nothing contained herein will be deemed to create an association,
a partnership, a joint venture, or a relationship of principal and agent, or employer and
employee between the parties. The Contractor shall have complete responsibility and
control over its Personnel. Neither the Contractor nor its Personnel shall be, or be deemed
to be, or act or purport to act, as an employee, agent or representative of the County. The
Contractor and its Personnel shall have no County employee-type benefits of any kind
whatsoever, including without limitation, insurance, pension plan, vacation pay or sick pay,
or other right or privilege afforded to County employees. The Contractor and its Personnel
shall be responsible for payment of all insurance, taxes, and benefits.

SECTION 9. OWNERSHIP, CONFIDENTIAL INFORMATION AND BREACH

9.1.

9.2.

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

Confidential Information/Breach. The Contractor shall ensure that all personal identifying
information, financial information, and other information submitted or made available to
the Contractor by, or on behalf of, the County, or acquired or developed by the Contractor
in the performance of the Contract (unless publicly available) is kept confidential, secured,
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and protected to prevent unauthorized access. Such information will be utilized by the
Contractor solely as necessary for the performance of Services under the Contract and
not made available to any other person without the County’s prior written consent. In the
event of unauthorized access or other security breach, the Contractor shall inmediately
notify the Contract Representative and shall at its sole expense comply with all
requirements of RCW 19.255.010, in effect at any given time. Upon expiration or
termination of the Contract, all confidential information shall be returned to the County or
destroyed at the County’s discretion.

SECTION 10. REPRESENTATIONS AND RECORDS

10.1.

10.2.

10.3.

10.4.

No Fee. The Contractor certifies it has not received, nor paid or agreed to pay, another
person or entity, other than a bona fide employee working exclusively for the Contractor,
any fee, commission, percentage, gift, or any other consideration contingent upon or
resulting from the award or making of the Contract.

Licenses, Permits and Taxes. The Contractor shall, at its own expense, have and maintain
all licenses, registrations, permits, and approvals necessary for the performance of the
Contract, including without limitation, registration with the Washington State Department
of Revenue. The Contractor shall pay all fees (including licensing fees) and applicable
federal, state, and local taxes.

Compliance. The Contractor and its Personnel, and the Services provided by the
Contractor and its Personnel, shall comply with all applicable laws, codes, and standards
in effect at any given time regardless as to whether such laws are referred to by the
County. If required for the Services provided, the Contractor and its Personnel shall submit
to a background check as directed by the County.

Nondiscrimination. The Contractor and its Personnel shall not discriminate against any
person on the basis of race, color, creed, religion, national origin, age, sex, marital status,
sexual orientation, veteran status, disability, or other circumstance prohibited by federal,
state, or local law, and shall comply with Title VI of the Civil Rights Act of 1964, P.L. 88-354
and Americans with Disabilities Act of 1990 in the performance of the Contract.
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10.5. Public Records. The Contractor agrees that the Contract and all records associated with

10.6.

10.7.

the Contract shall be available to the County for inspection and copying by the public
pursuant to the Public Records Act, Chapter 42.56 RCW (“Act”). If the County determines
that records in the custody of the Contractor are needed to respond to a request under
the Act, the Contractor shall make all such records promptly available to the County at no
cost to the County. With the exception of the Contract, if the Contractor considers any
portion of any record, electronic or hard copy, to be protected from disclosure under the
Act, the Contractor shall clearly identify all specific information it claims to be confidential
or proprietary. If the County receives a request under the Act to inspect or copy proprietary
information that has been identified by the Contractor as protected from disclosure and
the County determines that release of the information is required by the Act or otherwise
appropriate, the County’s sole obligation will be to make a reasonable effortto notify the
Contractor of the request and the date that such protected information will be released
unless the Contractor obtains a court order to enjoin disclosure pursuant to RCW
42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the
County will release the requested information on the date specified. The County has no
obligation on behalf of the Contractor to claim any exemption from disclosure under the
Act. The County will not be liable to the Contractor for releasing records pursuant to the
Act.

Advertising, Logo. The Contractor shall not use, advertise, or promote for commercial
benefit information concerning the Contract or use any trade name, trademark, or logo of
the County, without the County’s prior written consent.

Audit and Record Retention. The Contractor and its Personnel shall retain all books,
documents, and records relating to performance of the Contract and Services provided in
connection with this Contract for six (6) years after completion of the Contract or longer if
requested by the County. All records shall be subject to inspection and audit by the
County. Upon request, the Contractor shall promptly make available to the County a
legible copy of all books, documents, and records at no cost to the County.

SECTION 11. RIGHTS AND REMEDIES

11.1.

1T1.2.

Failure to Perform. If County determines the Contractor has failed to perform any material
obligation of the Contract, and such failure has not been cured within ten (10) days’
following notice from the County, the County may without penalty, in its discretion, withhold
all monies due the Contractor until such failure is cured to the reasonable satisfaction of
the County.

Right of Assurance. If the County in good faith has reason to believe the Contractor does
not intend, or is unable to perform, or continue performing under the Contract, the County
may demand in writing that the Contractor give a written assurance of intent to perform.
Should the Contractor fail to provide adequate assurance to the reasonable satisfaction
of the County, by the date specified the demand, the County may terminate all or part of
the Contract and pursue all other rights and remedies available at law and in equity.
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11.3.

11.4.

11.5.

11.6.

11.7.

Responsibility for Errors. All Services shall be completed to the reasonable satisfaction of
the County and as required herein. Upon request, the Contractor shall provide any
clarifications and/or explanations regarding any Services provided as required by the
County, at no additional cost to the County. In the event of an error or omission under the
Contract, the Contractor shall, at no cost to the County, provide all necessary design
drawings, estimates, and all other professional services the County deems necessary to
rectify and correct the matter to the satisfaction of the County. The Contractor shall
continue to be responsible for the accuracy of Services, even after the Work is accepted
by the County and the termination or expiration of the Contract.

Remedies. All County rights and remedies under the Contract are in addition to, and shall
in no way limit, any other rights and remedies that may be available to the County at law
and in equity.

Right of Off-Set; Reimbursement. The County will be entitled to offset against any sums
due the Contractor and to reimbursement from the Contractor for any damages, expenses,
or costs incurred by the County due to the Contractor’s nonconforming performance or
failure to perform the Services under the Contract.

Waiver. Either party’s failure to insist upon the strict performance of any provision of the
Contract, or to exercise any right based upon a breach thereof or the acceptance of any
performance during such breach, will not constitute a waiver of any right or remedy under
the Contract unless expressly so agreed in writing by an authorized representative.

Breach. In the event of a material breach by the Contractor, the County may procure, on
terms and in the manner that it deems appropriate, Services to replace those under the
Contract. The Contractor shall be liable to the County for any and all costs, expenses,
penalties, and fees incurred by the County in procuring such Services in substitution for
those due from the Contractor under the Contract.

SECTION 12. GOVERNING LAW, DISPUTES

12.1.

12.2.

Governing Law; Venue. The Contract will be governed in all respects by the laws of the
State of Washington, both as to interpretation and performance, without regard to conflicts
of law or choice of law provisions. Any action arising out of or in connection with the
Contract may be instituted and maintained only in a court of competent jurisdiction in
Kitsap County, Washington or as provided by RCW 36.01.050.

Disputes. Conflicts and disagreements between the parties related to the Contract will be
promptly brought to the attention of the County. Any dispute relating to the quality or
acceptability of performance or compensation due the Contractor will be decided by the
County’s Contract Representative. All decisions of the County’s contract Representative
are considered final; however, nothing herein prohibits either party from seeking judicial
relief.

SECTION 13. PREVAILING WAGE

Does Not Apply
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SECTION 14. GENERAL PROVISIONS

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

14.9.

14.10.

14.11.

Implied Contract Terms. Each provision of law and any terms required by law to be in the
Contract are made a part of the Contract as if fully stated in it.

Headings/Captions. Headings and captions used are for convenience only and are not a
part of the Contract and do not in any way limit or amplify the terms and provisions hereof.

No Party the Drafter. The Contract is the product of negotiation between the parties, and
no party is deemed the drafter of the Contract.

No Third Party Beneficiary. No provision of the Contract is intended to, nor will it be
construed to, create any third party beneficiary or provide any rights or benefits to any
person or entity other than the County and the Contractor.

Severability. If a court of competent jurisdiction holds any provision of the Contract to be
illegal, invalid, or unenforceable, in whole or in part, the validity of the remaining provisions
will not be affected, and the parties’ rights and obligations will be construed and enforced
as if the Contract did not contain the particular provision held to be invalid. If any provision
of the Contract conflicts with any statutory provision of the State of Washington, the
provision will be deemed inoperative to the extent of the conflict or modified to conform to
statutory requirements.

Precedence. The Contract documents consist of this Contract and its attachments and
exhibits. In the event of a conflict between or among the Contract documents, the order of
precedence shall be this Contract, then the attachments and exhibits.

Counterparts/Electronic Signature. The Contract may be executed in several counterparts,
each of which will be deemed an original, but all of which together will constitute one and
the same agreement. A facsimile, email, or other electronically delivered signatures of the
parties shall be deemed to constitute original signatures and deemed to constitute
duplicate originals.

Non-Exclusive Contract. The County may at its discretion enter into multiple agreements
to obtain the same or similar services that are the subject of this Contract or may have its
own employees perform the same or similar services contemplated by the Contract.

Survival. Those provisions of this Contract that by their sense and purpose should survive
expiration or termination of the Contract shall so survive. Those provisions include, without
limitation: Sections 5 (Indemnification), 6 (Insurance), 8.5 (Independent Contractor), 9
(Ownership, Confidential Information and Breach), 11 (Rights and Remedies), 12
(Governing Law, Disputes), and 14 (General Provisions).

Entire Agreement. The parties acknowledge the Contract is the product of negotiation
between the parties and represents the entire agreement of the parties with respect to its
subject matter. All previous agreements and representations, whether oral or written,
entered into prior to this Contract are hereby revoked and superseded by the Contract.

Authorization. Each party signing below warrants to the other party, that they have the full
power and authority to execute this Contract on behalf of the party for whom they sign.
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Dated this 20 day of April ,2026 Dated this | ) day of Propr i\ 202

ENVIRONMENTAL SCIENCE ASSOCIATES BOARD OF COUNTY COMMISSIONERS

LLC
KITSAP COUNTY, WASHINGTON

Woke L eeck

Signature ~ ORAN ROOT, Chair o

Mike Leech K 2l T U el
Print Name T KATHERINE T. WALTERS, Commissioner

Vice President ,
Title I CHRISTINE ROLFES, Commissioner

ATTEST:

L]
-

éana Daniels, Clerk of the Board
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ATTACHMENT A

SCOPE OF WORK AND BUDGET

KITSAP COUNTY
Salmon Recovery in Local Planning

Scope of Work

ESA (the Consultant team including Kara Nelson Consulting) has been selected by Kitsap County
(County) to provide technical, analytical, and coordination support for the 2026/2027 Rural Lands
Analysis and Salmon Recovery Planning effort. The project is supported by the Department of
Commerce “Salmon Recovery in Local Planning” grant through June 30, 2027 (KC-205-26). The effort
will integrate salmon recovery plans, compile and document existing datasets, and assess trends,
opportunities, and constraints affecting rural and resource lands. Through technical analysis,
interagency coordination, and partner engagement, the project will culminatein a final Salmon
Recovery Report with clear findings and actionable recommendations to inform future policy,
program, and code updates. ESA will perform the duties described in the tasks below to deliver a final
report with memos and outreach materials available along the way in coordination with Kitsap
County staff and in parallel to an overarching rural lands analysis being advanced by the County. All
applicable terms of KC-205-26 are passed through and apply to the Contractor and Consultant Term
by this Contract.

TASK 1: Project Management

This task includes general project management, coordination, and administrative sup ort necessary
to facilitate implementation of the master planning process. Activities under this taskare intended to
support communication, schedule coordination, and overall project tracking and are ngémduphcated

within individual technical tasks. ) .
Task 1 scope includes: e

e Prepare monthly invoices and brief status reports (assumes up to thirteen [13] mohths)

e Participate in regular status check-ins with the County Project Manager (virtual; up to thirty
[30] minutes biweekly or sixty [60] minutes monthly)

e Conduct general internal team coordination with ESA staff and subconsultants; maintain
project schedule, task tracking, and coordination tools

e Avirtual kickoff meeting for ESA and County team
Deliverables and deadlines:
« Invoices with progress reports (pdf) - Monthly

+ Refined project schedule and roles document following kickoff meeting with County (pdf) -
April/May 2026

Task 1 Assumptions:
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1. Project management activities are administrative and coordination-focused and do not
include additional technical analysis or expanded scope beyond tasks identified elsewhere in
this scope of work.

2. Meetings tracked under this task are limited to general project coordination and status
discussions; meetings specific to technical engagement are addressed separately.

3. Project management effort is based on the assumed project duration and meeting
frequencies noted above; additional or extended coordination may require scope and fee
adjustment.

4. The kickoff meeting will be held within 4 weeks of contract execution. The meeting will be
held virtually for ninety [90] minutes. ESA team will include 3-5 attendees.

5. Amutually agreeable file sharing system and access to the County’s ESRI account will be
identified during the kickoff meeting.

TASK 2: Salmon Recovery Review and Existing Data Inventory

This taskincludes a planning-level review of existing local salmon recovery plans and watershed plans
developed by West Sound Partners for Ecosystem Recovery (WSPER), Hood Canal Coordinating
Council (HCCC), and partner Tribes.

Task 2 scope includes:
e Review existing salmon recovery and associated documents

o Compile and review applicable local and regional salmon recovery plans, watershed
plans, and related strategy documents.

o ldentify relevant goals, priority actions, and implementation strategies that intersect
with rural land use, habitat protection, agricultural lands, forestry, and conservation
priorities.

o Summarize areas of alignment, gaps, and potential conflicts as identified in local
salmon recovery resources.

s Existing data inventory

o Research, compile, and catalog existing datasets relevant to rural lands and salmon
habitat.

o Develop shared spreadsheet summarizing existing data; provides communication tool
with partners and basis for Task 3 efforts

e Synthesis and recommendations

o Conduct meetings with relevant salmon recovery entities (WSPER, HCCC) to ensure
the ESA team has utilized the proper documents and datasets; gather
recommendations and considerations for next steps.

o Analysis of how existing data sets can inform the Rural Lands Analysis and salmon
habitat priorities as part of that effort (Task 2 and parallel work underway by County).

o Develop clear, actionable recommendations for how these materials should be
included in subsequent project tasks.

Deliverables and deadlines:
¢ Inventory of plans and datasets (spreadsheet) - June 2026
¢ Salmon recovery technical memo (Word) - August 2026
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Task 2 Assumptions:

1

The County, WSPER representatives, or HCCC representatives will provide the ESA team with
any documents or datasets that are not publicly available.

No novel salmon recovery content will be developed by the ESA team during this task.
Summary details/datasets will result from a synthesis of existing information.

Datasetswill be relevant to land management and habitat associated with salmon recovery -
not to include issues or datasets relevant to salmon harvest, hatcheries, or those that are the
purview of co-managers (WDFW and Federally recognized Tribes).

GIS analyses are based on datasets available at the time each task commences. If updated
datasets are released during the project, ESA is not obligated to rerun analyses with updated
inputs unless authorized as additional scope.

County-provided spatial data will be delivered in ESRI-compatible formats (file geodatabase,
shapefile, or feature service) in a defined coordinate reference system. Data received in non-
standard formats requiring significant reformatting is out of scope without authorization.

The ESA team may attend up to two [2] in-person meetings, assumed to take placein Port
Orchard for budgeting purposes.

TASK 3: Rural Lands Analysis

The ESAteamwill work closely on this task with the County team assigned to lead a broad Rural Lands
Analysis in parallel with the contracted salmon recovery focus. The datasets and compilation efforts
may require additional coordination with County GIS teams or may streamline ESA’s overall work,
depending on timing and available data. The ESA team will stay in close communication with the
County during this task.

Task 3 scope includes:

Existing conditions assessment

o Evaluate land use patterns, zoning and current use, working lands }agriculture,
forestry, mineral resources), development patterns, infrastructure, ecological
conditions, habitat connectivity, and natural resource assets.

o Compile and synthesize data from watershed assessments, stream mapping, Natural
Assets datasets, transportation plans, and land use and zoning records.

o Develop map and other technical materials to support understanding of baseline
conditions.

Data-driven observations and analysis, in collaboration with County’s larger Rural Lands
Analysis Initiative.

o ldentify trends, patterns, and areas of opportunity or concern across rural and
resources lands with respect to salmon habitat priorities.

o Highlight gapswhereadditional conservation, preservation, or restoration efforts may
be most needed.
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o Integrate findings from salmon recovery plans (Task 2) to inform the analysis of
opportunities and constraints.

Opportunities and constraints evaluation

o Analyze how rural land use patterns intersect with salmon recovery objectives, rural
character and natural resource protection.

o Identify strategies to balance ecological restoration, working lands viability, and
sustainable rural development

o Identify voluntary, flexible and incentives-based planning initiatives that ensure
property rights are protected.

Coordination and technical review

o Participate in coordination meetings with County staff, project partners, and a
technical committee (yet to be formed).

o Provide progress updates, respond to feedback, and refine work products accordingly.

Deliverables and deadlines:

Existing conditions analysis (GIS layers) - September 2026
Observations and analysis framework, including methods memo - October 2026

Analysis and conclusions memo - November 2026

Task 3 Assumptions:

1. Task3includes analysis of spatial datasets provided by County and partner entities. No novel
data will be collected or created by ESA for this task.

2. The ESAteamwill attend regularvirtual meetings with County staff and advisory group (up to
monthly).

3. ESA may attend up to two [2] in-person meetings, assumed to take place in Port Orchard for
budgeting purposes.

4. The products and deliverables developed as GIS layers and supporting documents for Task 3

will advance to final technical products in Tasks 4 and 5.

Up to 5 interim maps and summary information will be provided for engagement and
communication purposes undertaken by County staff during this timeframe.

Any engagement activities or materials requiring effort beyond the allocated hours will
require written authorization and a contract amendment

TASK 4: Technical Engagement

ESA will work collaboratively with County staff to identify roles and responsibility of the County’s
Project Manager and Outreach Technician during the project kickoff and remain in close contact
throughout the tasks described above. ESA’s role in outreach and communications will remain
technical, providing summary resources (maps, graphics, summary recommendations) as provided in
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deliverables above. This task is focused on ESA delivering technical information in user-friendly
formats. ESA’s deliverables will incorporate direct feedback from technical partners (advisory
committee, WSPER, & HCCC) and feedback from the public to the extent that County staff provide
clear communication and direction based on content they receive during outreach and engagement
events.

Task 4 scope includes:
e Translate technical information into user-friendly digital formats.

o GIS tool - interactive map layers related to salmon recovery under the larger umbrella
of the County’s Rural Land Assessment GIS hub.

o StoryMap web viewer of Salmon Recovery and Rural Lands Report
¢ Provide limited graphic and content support to County engagement materials.
Deliverables and deadlines:

e ESRIInteractive web tools- Salmon recovery data layersas components of the County’s larger
rural lands analysis - March 2027

e Graphics, static maps, summary messages regarding salmon recovery and rural lands (png
and pdffiles) - May 2027

¢ Engagement materials as mutually agreed upon and within allocated hours
Task 4 Assumptions:
1. Thistask builds directly from previous tasks; ESA’s GIS budget is split between Tasks 3 and 4.

2. ESAbuilt the scope and budget with the assumption that a public-facing StoryMap would be
an appropriate deliverable for technical outreach; if at the time of delivery a different product
is preferred by the County, ESA canrevisit the deliverable based on availabletimeand budget.

3. ESAwill be provisioned with a Named User account withinthe county AGOL organization with
sufficient privileges to create, configure, and publish content directly. This eliminates the
need to develop content in ESA's organization and subsequently transfer items at project
close-out. If anaccountis not made available, additional budget for content migration will be
required

4. ESAwill utilize existing ESRI web tools; no custom tools will be developed under the current
scope.

5. The County will provide photos, graphic design guidelines, and other materials to inform the
StoryMap and other outreach materials.

6. General communications and messaging about the Rural Lands Analysis will be led by the
County with ESA providing technical materials to support that messaging. The County may
use recommendations and synthesis information provided by ESA in memos and other
materials to craft outreach messaging.

7. ESAisnot.expected to participate in public engagement events.

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project 17 [P age
Professional Services Standard Terms updated 03-04-2024



TASK 5: Summary report

This task includes development of a final report summarizing the findings from all previous tasks. The
comprehensive Salmon Recovery Report will include feedback from County staff and key partners on
a draft report.

Task 5 scope includes:

« Refine recommendations and messaging of task memos based on County and partner input
before inclusion in the final report.

o Develop supporting narrative and graphics documenting the Salmon Recovery Report
» Submit draft report for County and partner review focused
e Revise and submit final deliverables
Deliverables:
e Draft Salmon Recovery Report (Word) - March 2027
» Final Salmon Recovery Report (pdf) - May 2027
Task 5 Assumptions:

1. The memos drafted by ESA as Task 2 and Task 3 deliverables will be incorporated in the
summary report following suggested revisions by County staff and partners and any
additional feedback gathered during the process.

2. Thedraft report will be delivered to the County Project Manager for distribution to
appropriate internal and external reviewers.

3. The County Project Managerwill provide a single set of comments and direction to ESA aftera
3-week review period. Any conflicting suggestions or revisions by reviewers will be addressed
by the County Project Manager prior to delivery to ESA.

4. ESA’s draft report will follow ESA’s report template unless otherwise specified by the County
and undergo technical editing and formatting prior to delivery of draft and final.

General Assumptions
1. The County will provide all relevant existing data and background information in editable
formats suitable for planning-level use. ESA may rely on County-provided information without
independent verification.

2. Work under this scope is limited to the hours and fee authorized in the contract; services
beyond this scope require prior written authorization.

3. No new technical studies or detailed habitat analyses are included unless specifically
identified and authorized.

4. No site visits or field assessments are included.
5. Subconsultant services are included in each task.

6. Revisions are limited to one [1] consolidated review per deliverable unless otherwise noted in
the scope of work.
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7. The project schedule assumes that County staff responses to emails will be completed within
five [5] working days; delays beyond this timeframe may affect the project schedule and level
of effort.

8. Travel, if required, will be reimbursed in accordance with contract provisions.

9. Any tasks not explicitly identified in the above scope of work is not included in this phase of
work.

Budget Summary

Fee Proposal By Task

TASK 1: Projwect Mana.g"ei'r{énﬁvt - A $9,723
TASK 2: Salmon Recovery Review & Existing Data Inventory $32,486
TASK 3: Rural Lands Analysis $57,012
TASK 4: Technical Engagement $35,706
TASK 5: Summary Report $40,182
Reimbursable Expenses (travel, fees) 1 $4,760

Total $179,869 |

Sub-consultant labor is included in the budget above.

Reimbursable Expenses
Reimbursable expenses per the fee table below include travel for three [3] in-person meetings. Data

technology fees are included as a percentage of ESA labor.
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ATTACHMENT B

KC-205-26

Washington State

2 : Department of
%»’ Commerce

Grant Agreement with
Kitsap County
through

Growth Management Services

Grant Number:
26-63117-007

For

Kitsap County Comprehensive Planning for Rural Lands and Salmon
Recovery

Dated: Tuesday, July 1, 2025
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Face Sheet
Grant Number: 26-63117-008

Washington State Dep tof C
Lacal Goavernment Division
Growth Management Services
Salmon Recovery through Local Planning Grant

1. Grantee 2 Grantee Doing Bust As (as appli )
Kitsap Courdy

619 Division Street, MS-36
Port Orchard, WA 98366

3. Grantee Representative 4. COMMERCE Representative

Heather Cleveland Angela San Filippo 1011 Plum Street SE
Long Range Planner Ecosystem Services Manager PO Box 42525
(360) 337-5777 (564) 233-9522 Olympia, WA 98501
helevelsnd Bidisep sov A

§. Grant Amount 8. Funding Source 7. Start Date 8. End Date
$403,878 Federal: [] State: I Other: ] NA: [ 07012025 6/30/2027

9. Federal Funds (as applicable) Federal Agency: ALN

NA NIA

10. Tax ID # M.8Wv# 12, UBI# 13, UEI #

N/A SWV0008949-28 182 D02 345 N/A

14, Grant Purpose

Align Kitsap County’s rural iands work with local salmon recavery to identify overlapping priorities and inform the Rural Lands
Analysis and policy recommendations.

COMMERCE, defined as the Department of Commerce, and the Grantee, as defined sbove, acimowledge and accept the
terms of this Grant and attachments and have executed this Grant on the date below to start as of the date and year
referenced above. The rights and obligations of both parties to this Grant are governed by this Grant and the following other
documents incorporated by reference: Grant Terms and Conditions including Attachment A" ~ Scope of Work, Attachment
“B” - Budget

FOR GRANTEE - | FOR COMMERCE

Pagedof23

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project
Professional Services Standard Terms updated 03-04-2024

23|Page



BOARD OF COUNTY COMMISSIONERS
KITSAP COUNTY. WASHINGTON

Oran Roat, Chair

Katherine T. Walters, Commissioner

Christine Rolfes, Commissioner

ATTEST

Dana Daniels, Clerk of the Board

Date

Mark K. Barldey, Assistant Director
Local Government Division

Date

APPROVED AS TO FORM ONLY

BY ASSISTANT ATTORNEY GENERAL
APPROVAL ON FILE
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Special Terms and Conditions
1. GRANT MANAGEMENT

The Representative for each of the parties shall be responsibie Tor and shail be the contact person
for ali communications and billings regarding the performance of this Grant.

The Representative for COMMERCE and their contact information are identified cn the Face Sheet
of this Grant.

The Representative for the Grantee and thelr contzct information are identified on the Face Sheet
of this Grart.

2. ACKNOWLEDGEMENT QOF CLIMATE COMMITMENT ACT FUNDING

If this Agreement is funded in whale or in part by the Climate Commitment Act, Grantee agrees that
any website, announcement, press refease, andfor publication (written, visual, or sound) used for
media-related activities, publicity. and public outreach issued by or on behalf of Grantee which
reference programs or projects funded in whole or in part with Washington's Climate Commitment Act
(CCA) funds under this Grant, shall contain the following statement:

“The [PROGRAM NAME / GRANT / ETC] is supported with funding from Washington's Climate
Commitment Act. The CCA supports Washington’s climate action efforts by putting cap-and-invest
dollars to wark reducing climate pollution, creating jobs, and improving public health. Information
about the CCA is available at www climate wa. gov.”

The Grantee agrees o ensure coordimated Climate Commitment Act branding on work completed by
or on behaff of the Grantee. The CCA logo must be used in the following circumstances, consistent
with the branding guidelines posted at CCA brang tooiiht, including:

A. Any project related website or webpage that includes logoes from other funding partners;

B. Any publication materials that include togos from other funding partrers;

C. Any on-site signage including pre-during Construction signage and permanent signage at
completed project sites; and

D. Any egquipment purchased with CCA funding through a generally visibie decal,

3. COMPENSATION
COMMERCE shall pay an amount not fo exceed $403,878.00 for the performance of all things

necessary for or incidental to the performance of work as set forth in the Scope of Work. Grantee's
compensation for services rendered shall be based on the terms of the Scope of Work and Budget.

EXPENSES

Grantee shall receive reimbursement for fravel and other expenses as ideniffied below of as
authorized in advance by COMMERCE as reimbursable. The maximum amount te be paid to the
Grantee for authorized expenses shall not exceed $0.00, which arnount is included in the Grant total
above.

Such expenses may include airfare (economy or coach class anly), other trangportation expenses,
and lodging and subsistence hecessary during perlods of required travel. Grantee shall receive
compensation for travel expenses at current state travel reimbursement rates.

4. BILLING P|

COMMERCE will pay Grartee upon acceptance of services provided and receipt of properly
completed invoices, which shall be submitted to the Representative for COMMERCE not more often
than monthly nor less than quarterly.
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The invoices shall describe and document, to COMMERCE's satisfaction, a description of the work
performed, the progress of the praject, and fees. The invoice shall include the Grant Number 26-
83117-007. If expenses are invoiced, provide a detailed breakdown of each type. A receipt must
accompany any single expenses in the amount of $50.00 or more in order to receive reimbursement.
Payment shall be cansidered timely if made by COMMERCE within thirty (30) calendar days after
receipt of properly completed invoices. Payment shall be sent tc the address designated by the
Grantee.

COMMERCE may, in its sole discretlon, terminate the Grant or withhold payments claimed by the
Grantee for services rendered if the Grantee fails to satisfactorily comply with any term or candition
of this Grant.

No payments in advance or in anticipation of services or supplies to be provided under this Agreement
shall be made by COMMERCE.

; End of Fi

Firal invoices for a state fiscal year may be due socner than the 20th and Commerce will provide
notification of the end of fiscal year due date.

The Grantee must invoice for all expenses from the beginning of the Grant through June 30, 2027
regardless of the Grant start and end date.

Grant Timeline

COMMERCE will pay the Contractor for costs incurred beginning July 1, 2025, for services and
COMMERCE will reimburse the Contractor beginning July 1, 2025, for costs paid performing work as
described under this Agreement.

Allowable expenses faor the performance of work and submission of completed deliverables to
COMMERCE are eligible for reimbursement under this Contract from July 1. 2025, cost date fisted
above, through June 30, 2027, end date lisled on the Face Sheel, subject to reimbursement
requirements stated herein. Commerce shall not reimburse Coniractor expenses for activities outside
this period.

Duplicati f Bil

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

Disallowed Costs

The Grantee is responsible for any audit exceptions or disallowed casts incurred by its own
organization or that of its subgrantees.

COMMERCE may, in its sole discretion, withhold ten percent (10%) fram each payment until
acceptance by COMMERCE of the final report (or completion of the project, etc.).

Line Item Medification of Budget

A.  Notwithstanding any other provigion of this contract, the Grantee may, at its sole discretion,
make medifications to the line items in the Budget (Attachment B) that will not increase the line
tem by more than fifteen percent (15%).

B.  The Grantee shall notify COMMERCE in writing (by email or regular mail) when proposing any
budget modification or modifications to a line item of the Budget (Attachment B) that would
increase the line item by more than fifteen percert (15%). Conversely, COMMERCE may
initiate the budget modification approval process if presented with a request for payment under
this contract that would cause one or more budget line items to exceed the fifteen percent
(15%) threshold increase described above.
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€.  Any such budget modification or modifications as described above shall require the written
approval of COMMERCE (by email or regular mai), and such written approval shall amend the
Budget. Each party to this contract will retain and make any and all documents related to such
budget modifications a part of their respective contract file.

D.  Nothing in this section shall be construed to permit an increase in the amount of funds available
far the Project, as set forth in Section 3 of this contract, nor does this section allow any proposed
changes to the Scope of Work, including Tasks/Work items and Deliverables under Attachment
A, without specific written approval from COMMERCE by amendment to this contract.

6. SUBGRANTEE DATA COLLECTION

Grantee will submit reports, in a form and format to be provided by Commerce and at intervals as
agreed by the parties, regarding work under this Grart performed by subgrantees and the portion of
Grant funds expended for work performed by subgrantees, including but not necessarily limited to
minority-owned, woman-owned, and veteran-owned business subgrantees. "Subgrartees’ shall
mean subgrantees of any tier.

6. INSURANCE
The Grartee shall provide insurance coverage as set out in this section. The intent of the required
insurance is to protect the state should there be any claims, suits, actions, costs, damages or
expenses arising from any loss, or negligent or intentional act or omission of the Grantee or
Subgrantee, or agents of either, while performing under the terms of this Grant. Failure to maintain
the required insurance coverage may result in termination of this Grant.

The inswrance required shall be issued by an insurance company authorized to do business within
the state of Washington. Except for Professional Liability or Errors and Omissions Insurance, the
insurance shall name the state of Washington, its agents, officers, and employees as additional
insureds under the insurance policy. All policies shall be primary to any cother valid and collectable
insurance. The Grantee shall provide COMMERCE thirty (30) calendar days' advance notice of any
insurance cancellation, non-renewal or modification.

The Cortractor shall submit a certificate of insurance to COMMERCE which outlines the coverage
and limits defined in this insurance section within fifteen (15) calendar days of a writien request by
COMMERCE. The certifications shall show the insurance coverage, the designated beneficiary, who
is covered, the amounts, the peried of coverage, and that COMMERCE will be provided thirty (30)
days' advance written notice of cancellation. During the term of this Contract, if requested, the
Contractor shail submit renewal certificates not less than thirty (30) calendar days prior to expiration
of each policy required under this section.

DO NOT send insurance certificates to COMMERCE unless requested by COMMERCE. Any
certificates received by mail will be returned fo sender unless the certificate identifies the contract
number, contract manager name, and/or program name tc which it applies.

The Grantee shall provide insurance coverage that shail be maintained in full force and effect during
the term of this Grant, as follows:

Commercial General Liability Insurance Policy. Provide a Commercial General Liability Insurance
Policy, including contractual liability, written on an occurrence basis, in adequate quantity to protect
against legal liability arsing out of Grant activity but no less than $1,000,000 per occurrence
Additionally, the Grantee is responsible for ensuring that any Subgrantees provide adequate
insurance coverage for the activities arising out of subgrants.

Cyber Liability Insurance’ The Contractor shall maintain Cyber Liability Insurance. The Contractor
shall maintain minimum limits of no less than $1,000,000 per occurrence to cover all activities by the
Contractor and licensed staff employed or under contract to the Contractor. The state of Washington,
its agents, cfficers, and employees need not be named as additional insureds under this policy.
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Automoblle Liability. In the event that performance pursuant to this Grant involves the use of
vehicles, owned or operated by the Grantee or its Subgrantee, automobile liability insurance shall be
reguired. The minimum limit for automobile liability is $1,000,000 per occurrence, using @ Combined
Single Limit for bodily injury and property damage.

Professional Liability, Errors and Omissions Insurance. The Grantee shall maintain Professional
Liability or Errors and Omissions Insurance. The Grantee shall maintain minimum limits of no less
than $1.000,000 per occurrence to cover all activities by the Grantee and licensed staff employed or
under Grant to the Grantee. The state of Washingten, its agents, officers, and employees need not
be named as additicnal insureds under this policy.

Fidelity Insurance. Every officer, director, employee, or agent who is authorized to act on behalf of
the Grantee for the purposc of receiving or depositing funds into pregram accounts or issuing financial
documertts, checks, or ather instruments of payment for program costs shall be insured to provide
protection against loss:

A.  The amount of fidelity coverage secured pursuant to this Grant shall be $100,000 or the highest
of planned reimbursement for the Grant period, whichever is lawest. Fidelity insurance secured
pursuant to this paragraph shall name COMMERCE as beneficiary.

B.  Subgrantees that receive $10,000 or mere per year in funding through this Grant shall secure
fidelity insurance as noted above. Fidelity insurance secured by Subgrantees pursuant to this
paragraph shall name the Grantee as beneficiary.

7. FERAUD AND OTHER LOSS REPORTING

Grantee shall repart in writing 2ll known or suspected fraud or other Joss of any funds or other praperty
furnished under this Contract immediately or as socn as practicable to the Commeree Representative
identified on the Face Sheet.

8. PERIOD OF PERFORMANCE

Commerce reserves the right to extend the contract for up to two contract years. All amendments
under this contract are subject to funding availability for the given contract period

9. LICENSING (This section supersedes 1 s & Conditions #11 COPYRIGHT

COMMERCE hereby grants to Grantee a ronexclusive, royalty-free, revocable license (with rights to
sublicense to others) in such Materials to translate, reproduce, distribute, prepare derivative works,
publicty perform, and publicly display the Materials in a manner consistert with the noncommercial
purpose of this Grant. This license is effective upon creation of such Materials.

10. ORDER OF PRECEDENCE

In the event of an inconsistency in this Grant, the inconsistency shall be resolved by giving
precedence in the following order:

Applicable federal and state of Washington statutes and regulations
Special Terms and Conditions

General Terms and Conditions

Attachment A — Scope of Wark

Attachment B — Budget
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General Terms and Conditions

1. DEFINITIONS
As used throughout this Grant, the following terms shall have the meaning set forth below:

A

*Authorized Representative”™ shall mean the Director and/or the designee authorized in writing
to act on the Director's behalf.

*COMMERCE" shall mean the Washington Department of Commerce.

*Grant” or "Agreement’ or ‘Contract” means the entire written agreement between
COMMERCE and the Grantee, including any Exhibits, doecuments, or matenals incorporated
by reference. E-mail or Facsimile transmission of a signed copy of this Grant shall be the same
as delivery of an original.

“Grantee” or "Contractor® shali mean the entity identified on the face sheet performing
service(s) under this Grant, and shall include all employees and agerts of the Grantee.

*Personal Information® shall mean information idertifiable to any person, including, but not
limited to. information that relates to a person's name. health, finances, education, business.
use or receipt of governmental services or other activities, addresses, telephane numbers,
social security numbers, driver license numbers, other identifying numbers, and any financial
identifiers, and “Protected Health Information™ under the federa! Health Insurance Portability
and Accountability Act of 1996 (HIPAA).

“State” shail mean the state of Washington

“Subgrantee/subcontracter shall mean one not in the employment of the Grantee, who is
performing all or part of those services under this Grant under a separate Grant with the
Grantee. The terms “subgrantee” and *subcantractor” mean subgrantee/subcontractor(s) in
any tier,

“Subrecipient” shall mean & non-federal entity that expends federal awards received from a
pass-through entity to carry out a federal program, but does not include an individual that is a
beneficiary of such a program. It also excludes vendors that receive federal funds in exchange
for goods and/or services in the course of normal trade or commerce.

“Vendor” is an entity that agrees to provide the amount and kind of services requested by
COMMERCE; provides services under the grant only to those beneficiaries individually
determined to be eligible by COMMERCE and, provides services on a fee-for-service or per-
unit basis with contractual penalties if the entity fails to meet program perfarmance standards.

2 ACCESSTODATA
In compliance with RCW 39.26.180, the Grantee shall provide access to data generated under this
Grant to COMMERCE, the Joint Legiglative Audit and Review Committee, and the Office of the State
Auditor at no additional cost. This includes access to all information that supports the findings.
conclusions, and recommendations of the Grantee's reperts, including computer models and the
methodalogy for those models.

DVA| PAYMENTS FROH

No payments in advance of or in anticipation of goods or services to be provided under this Grant
shall be made by COMMERCE.

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project
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4.  ALL WRITINGS CONTAINED HEREIN

This Grant contains all the terms and conditions agreed upon by the parties. No other understandings.
oral or othenwise, regarding the subject matter of this Grant shall be deemed to exist or to bind any of
the parties hereto.

§.  AMENDMENTS

This Grant may be amenced 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.

& AMERICANS WITH DISABILITIES ACT (ADA) OF 1990, PUBLIC LAW 101-336, also
referred to as the “ADA" 28 CFR Part 35

The Grantee must comply with the ADA, which provides comprehensive civil rights protection to
individuals with disabilities in the areas of employmert, public accommodations, state and local
government services, and telecommunications.

7. ASSIGNMENT

Neither this Grant, nor any claim arising under this Grant, shall be transferred or assigned by the
Grantee without prior written consent of COMMERCE.

8  ATTORNEYS' FEES

Unless expressly permitted under another provisicn of the Grant, in the evertt of litigation ar other
action brought to enforce Grant terms, each party agrees to bear its own attorneys' fees and costs.

9. CONFIDENTIALITY/SAFEGUARDING OF INFORMATION
A. ‘“Confidential Infermation” as used in this section includes:

i. All material provided to the Grantee by COMMERCE that is designated as “confidential’
by COMMERCE;

ii. All material produced by the Grantee that is designated as “confidential” by COMMERCE;
an

ifi. All Persoral Information in the possession of the Grantee that may not be disclosed under
state or federal law.

B. The Grantee shall comply with all state and federal laws related to the use, sharing, transfer,
sale, or disclosure of Confidential Information. The Grantee shall use Confidential Information
solely for the purposes of this Grant and shall not use, share, transfer, sell or disclose any
Canfidential Information to any third party except with the prior written consent of COMMERCE
or as may be required by law. The Grantee shall take all necessary steps to assure that
Canfidentiai Information is safeguarded to prevent unauthorized use, sharing, fransfer, sale or
disclosure of Confidential Information or violation of any state or federal laws related thereto.
Upon request, the Grantee shall provide COMMERCE with its policies and procedures on
confidentiality. COMMERCE may require changes to such policies and procedures as they
apply to this Grant whenever COMMERCE reasonably determines that changes are necessary
to prevent uneuthorized disclosures. The Grantee shall make the changes within the time
period specified by COMMERCE.. Upan request, the Grantee shall immediately retum to
COMMERCE any Confidertial information that COMMERCE reasonably determines has not
been adequately protected by the Grantee against unauthorized disclosure.

C.  Unauthorized Use or Disclosure, The Grantee shall notify COMMERCE within five (5) working
days of any unauthorized use or disclosure of any confidential information, and shall take
necessary steps to mitigate the harmful effects of such use or disclosure.
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10. CONFLICT OF INTEREST

Grantee must maintain and comply with written standards of conduct covering conflicts of interest and
governing the adtiens of its employees engaged in the selection, award and administration of
contracts. Grantee must comply with the following minimum requirements:

A.  No employee, officer, or agent may participate in the selection, award, or administration of a
contract if he or she has a real or apparent conflict of interest. Such & conflict of interest would
arise when the employee, officer, or agent, any member of his or her immediate family, his or
her pariner, ar an organization which employs or is about to emplay any of the parties indicated
herein, has a financial or ather interest in ar a tangible personal benefit from a firm considered
for a contract. The officers, employees, and agents of the Grantee may neither solicit noraccept
gratuities, favors, or anything of monetary value from Grantees or parties to subcontracts and
must comply with RCW 39.26.020. However, Grantee may set standards for situations in which
the financial interest is nat substantial or the gift is an unsolicited item of nominal value. The
standards of conduct must provide for disciplinary acticns to be applied for violations of such
standards by officers, employees, or agents of the Grantee.

B. If the Grantee has a parent, affiliate, or subsidiary organization that is not a state, local
govemment, or federally recognized tribe, the Grantee must also maintain written standards of
conduct covering organizationa! carfiicts of interest. Organizational conflicts of interest means
that because of relationships with a parert company, affiliate, or subsidiary organization, the
Graritee is unable or appears 1o be unable to be impartial in conducting a procurement action
involving a refated organization.

11, COPYRIGHT (This section superseded by Special Tenns & Conditions #9
LICENSING)

Unless othenwise provided, all Materials produced under this Grant shall be considered "works for
hire" as defined by the U.S. Copyright Act and shall be owned by COMMERCE. COMMERCE shall
be considered the author of such Materials. In the event the Materials are not considered "works for
hire* under the U.S. Copyright laws, the Grantee hereby irrevocably assigns all right, title, and interest
in all Materials, including all intellectual property rights, moral rights, and rights of publicity to
COMMERCE effective from the mament of creation cf such Materials.

"Materials” means all items in any format and includes, but is not limited to, data, reports, documerts,
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,

For Materials that are delivered under the Grant, but that incorporate pre-existing materials nat
produced under the Grant, the Grantee hereby grants to COMMERCE a nonexclusive, royalty-free,
imevocable license (with rights to sublicense to others) in such Materials io translate, reproduce,
distribute, prepare derivative works, publicly perform, and publicly display. The Grantee warrants and
represents that the Grantee has all rights and permissions, including intellectual property rights, meral
rights and rights of publicity, necessary to grant such a license to COMMERCE.

The Grantee shall exert all reasonable effort to advise COMMERCE, at the time of delivery of
Materials furnished under this Grant, of all known or potential invasions of privacy contained therein
and of any portion of such docurment which was not produced in the performance of this Grant. The
Grantee shall provide COMMERCE with prampt written notice of each notice or claim of infringement
received by the Grantee with respect to any Materials delivered under this Grant. COMMERCE shall
have the right to modify or remove any restrictive markings placed upon the Materials by the Grantee.

12. DISPUTES

Except as otherwise provided in this Grant, when a dispute arises between the parties and it cannot
be resolved by direct negotiation, either party may request a dispute hearing with the Director of
COMMERCE, who may designate a neutral person to decide the dispute.

The request for a dispute hearing must:
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be in writing;

state the disputed issues;

state the relative positions of the parties;

state the Grantee's name, address, and Grant number, and

be mailed to the Director and the ather party’s (respondent's) Grant Representative within
three (3) working days after the parties agree that they cannct resotve the dispute.

The respondent shall send a written answer to the requestor’s statement to both the Director or the
Director's designee and the requestor within five (5) working days.

The Cirector or designee shall review the written statements and reply in writing to beth parties within
ten (10) working days. The Director or designee may extend this period if necessary by notifying the
parties.

The decision shall not be admissible in any succeeding judicial or quasi-judicial proceeding.

The parties agree that this dispute process shall precede any action in a judicial or quasi-judicial
tribunal.

Naothing in this Grant shall be construed to limit the parties’ choice of a mutually acceptable alternate
dispute resolution {ADR) method in addition to the dispute hearing procedure outiined above.

13. DUPLIC, ENT

COMMERCE shall not pay the Grartee, if the Grantee has charged or will charge the State of
Washington or any other party under any other Grant or agreement, for the same services or
expenses.

14, GOVERNING LAW AND VENUE

This Grant shall be construed and interpreted in accordance with the faws of the state of Washington,
and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.

15. FICATION

To the fullest extent perritted by law, the Grantee shall indemnify, defend, and hold harmless the
state of Washington, COMMERCE, agencies of the state and all officials, agents and employees of
the state. from and against all claims for injuries or death arising out of or resulting from the
performance of the Grant. “Claim® as used in this Grant, means any financial loss, claim, suit, action,
damage, or expense, including but not limited to attomey's fees, attributable for bodily injury, sickness,
disease, or death, or injury to or the destruction of tangible property including loss of use resulting
therefram.

The Grantee's obligation to indemnify, defend, and hold harmless includes any claim by Gramntee's
agents, employees, representatives, or any subgrantee ar its employees

The Grantee's obligation shall not include such claims that may be caused by the sole negligence of
the State and its agencies, officials, agents, and employees. If the claims or damages are caused by
or resutt from the conzurent negligence of (a) the State, its agents or employees and (b} the Grantee,
its subcontractors, agents, or employees, this indemnity provision shall be valid and enforceable only
to the extent of the negligence of the Grantee or its subgrantees, agents, or employses.

The Grantee waives its immunity under Title 51 RCW to the extent it is required to indemnify, defend
and hold larmiless the slate and its agencies, officers, agents or employees.,

16. INDEPENDENT CAPACITY OF THE GRANTEE

The parties intend that an independent Grantee relationship will be created by this Grant. The Grantee
and its employees or agents parferming under this Grant are not employees or agents of the state of
Washington or COMMERCE. The Grantee will not hold itself out as or claim fo be an officer or
employee of COMMERCE or of the state of Washington by reason hereof, nor will the Grantee make
any claim of right, privilege or benefit which would accrue to such officer or employee under law.
Conduct and control of the work will be solely with the Grantee.
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17.

18.

19,

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project

INDUSTRIAL INSURANCE COVERAGE

The Grantee shail comply with all applicable provisions of Title 51 RCW, Industrial Insurance. If the
Grantee fails to provide industrial insurance caverage or fails to pay premiums or penalties on behalf
of its employees as may be required by law, COMMERCE may collect from the Grantee the full
amournt payable to the Industrial Inswance Accident Fund. COMMERCE may deduct the amount
owed by the Grantee to the accident fund from the amourt payable to the Grantee by COMMERCE
under this Grant, and transmit the deducted amount to the Department of Labor and Industries, (L&)
Division of Insurance Services. This pravision does not waive any of L&l's rights to collect from the
Grantee.

LAWS

The Grantee shall comply with all applicable laws, ordinances, codes, regulations and policies of iocal,
stete, and federal governments, as now or hereafter amended.

LICENSI ITATION AND REGISTRATION

The Grantee shall comply with all applicable lacal, state, and federal licensing, accreditation and
registration requirements or standards necessary fer the performance of this Grant

LIMITATION OF AUTHORITY

Only the Authorized Representative or the Authorized Representative’s delegate by writing
(delegation to be made prior to action) shall have the express, implied, or apparent authority to alter,
amend, modify, or waive any clause or condition of this Grant. Furthenmore, any alteration,
amendment, modification, or waiver or any clause or condition of this Grant is not effective or binding
unless made in writing and signed by the Authorized Representative.

NONDISCRIMINATION

A. Nondiscrimination Requirement, During the performance of this Agreement, the GRANTEE,
including any subcontractor, shall comply with all federal, state, and local nondiscrimination laws,
regulations and policies, this shall include but not be limited to the following: GRANTEE, including
any subcontractor, shall nat discriminate on the bases enumerated at RCW 49.60.530(3). In
addition, GRANTEE, including any subcontractor, shall give written notice of this nondiscrimination
requirement to any labor organizations with which GRANTEE, or subcontractor, has a collective
bargaining cr cther agreement.

The funds provided under this Agreement shall not be used to fund religious worship, exercise, or
instruction. No person shall be required to participate in any religious wership, exercise, or
instructicn in order to have access to the facilities funded by this Agreement.

B. Obligation to Cooperate. GRANTEE, including any subcontractor, shall cooperate and comply
with any Washington state agency investigation regarding any allegaticn that GRANTEE. including
any subcontractor, has engaged in discrimination prohibited by this Agreement pursuant ko RCW
48.60.530(3).

. Default. Notwithstanding any provision to the contrary, COMMERCE may suspend GRANTEE,
inciuding any subcontractor, upan notice of a failure to participate and cooperate with any state
agercy investigation into alleged discrimination prohibited by this Contract, pursuant to RCW
49.60.530(3). Any such suspension will remain in place until COMMERCE receives notification that
GRANTEE, including any subcontractor, is cooperaling with the investigating state agency. In the
event GRANTEE, or subcontractor, is determined to have engaged in discrimination identified at
RCW 49.80.530(3). COMMERCE may terminate this Agreement in whole or in part, and GRANTEE,
subcontractor, or both, may be refemed for debarment as provided in RCW 39.26.200. GRANTEE
or subcontractor may be given a reasonable time in which to cure this noncompliance, including
implementing conditions consistent with any court-ordered injunctive relief or settiement agreement.
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3.

to compensate COMMERCE for the noncompliance in addition to any other remedies available at law
ar in equity.

Repayment by the Grantee of funds under this recapture provision shall occur within the time period
specified by COMMERCE. In the alternative, COMMERCE may recapture such funds from payments
due under this Grant.

ole] Al ANC

The Grantee shall maintain books, records, documents, data and other evidence relating to this Grant
and performance of the services described herein, including but not limited te accounting procedures
and practices that sufficiently and properiy reflect all direct and indirect costs of any nature expended
in the performance of this Grant.

The Grantee shall retain such records for a penod of six years foliowing the date of final payment. At
no additional cost, these records, including materials generated under the Grant, shall be subject at
all reasonable times to inspection, review or audit by COMMERCE, personnel duly authorized by
CQOMMERCE, the Office of the State Auditor, and federal ard! state officials so authorized by law.
regulation or agreement.

If ary 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 recards have been resolved.

REGISTRATIO| TH DEPARTMENT OF REVENUE

If required by law, the Grantee shall complete registration with the Washington State Department of
Revenue.

RIGHT OF INSPECTION

The Grantee shall provide right of access fo its facilities to COMMERCE, or any of its officers, or ta
any other authorized agent or official of the state of Washington or the federal governmert, at all
reasanable times, in order to monitor and evaluate performance, compliance, and/ar quality
assurance under this Grant.

SAVINGS

In the event funding from state, federal, or other sources is withdrawn, reduced, or limited in any way
after the effective date of this Grant and prior to nermel completion, COMMERCE may suspend or
terminate the Grant under the "Terminetion for Convenience" clause, without the ten calendar day
notice requirement. In lieu of termination, the Grant may be amended to reflect the new funding
limitations and conditions.

SEVERABILITY

The provisions of this Grant are intended to be severable. If any term or provision is illegal or invalid
for any reason whatsoever, such illegality or invalidity shall not affect the validity of the remainder of
the Grant.

SITE SECURITY

While on COMMERCE premises, Grantee, its agents, employees, or subgrantees shall conform in all
respects with physical, fire or other security pelicies or regulations

SUBGRANTING/SUBCONTRACTING

The Grantee may only subgrant/subcontract work contemplated under this Grant if it obtains the prior
written approval of COMMERCE.

If COMMERCE approves subgranting/subcontracting, the Grantee shall maintain written procedures
related to subgranting, as well as copies of all subgrants/subcontract and records refated to
subgrants/subcontracts. For cause, COMMERCE in writing may- (a) require the Grantee to amend its
subgranting/subcontracting procedures as they relate to this Grant; (b} prohibit the Grantee from

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project
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subgranting/subcontracting with a particular person or entity; or (c) require the Grantee to rescind or
amend a subgrant/subcontract.

Every subgrant/subcontract shall bind the Subgrantee/Subcontractar to fallow alt applicable terms of
this Grant. The Grantee is responsible to COMMERCE if the Subgrantee/Subcontractor fails lo
comply with any applicable term or condition of this Grant. The Grantee shall approprately monitor
the activities of the Subgrantee/Subcontractor to asswe fiscal conditions of this Grant. In no event
shall the existence of a subgrant/subcontract operate to release or reduce the liability of the Grantee
to COMMERCE for any breach in the performance of the Grantee’s duties.

Every subgrant/subcontract shall include a term that COMMERCE and the State of Washington are
ot liable for claims or damages arising from a Subgrantee/Subcontractor's performance of the
subgrant/subcartract.

33. SURVIVAL

The terms, conditions, and warranties contained in this Grant that by their sense and context are
intended to survive the completion of the performance, cancellation or termination of this Grant shall
S0 survive,

34. TAXES

Ali payments accrued onaccount of payroll taxes, unemployment contributions, the Grantee's income
oF gross receipts, any other taxes, insurance or expenses for the Grantee or its staff shall be the sole
responsibility of the Grantee.

35. JTERMINATION FOR CAUSE

In the event COMMERCE determines the Grantee has failed to comply with the conditions of this
Grant in a timely manner, COMMERCE has the right to suspend or terminate this Grant. Before
suspending or terminating the Grant, COMMERCE shall notify the Grantee in writing of the need to
take corrective action. If comrective action is not taken within 30 calendar days, the Grant may be
terminated or suspended.

In the event of termination or suspension, the Grantee shall be liable for damages as authorized by
law including, but not limited to, any cost difference between the original Grant and the replacement
or cover Grant and all administrative costs directly related to the replacement Grant, e.g., cost of the
competitive bidding, maiting, advertising and staff time.

COMMERCE reserves the right to suspend all or part of the Grant, withhold further payments, or
prohibit the Grantee from incurring additional obligations of funds during investigation of the alleged
compliance breach and pending corrective action by the Grantee or a decision by COMMERCE to
terminate the Grarnt. Atermination shall be deemed a “Termination for Convenience” if it is determined
that the Grantee: (1) was not in default; or (2) failure to perform was outside of his or her control, fault
or negligence

The rights and remedies of COMMERCE provided in this Grant are not exclusive and are, in addition
1o any other rights and remedies, provided by law.

36. TERMINATION FOR CONVENIENCE

Except as otherwise provided in this Grant, COMMERCE may, by ten (10) business days' written
notice, beginning on the second day after the mailing, terminate this Grart, in whole ar in part, If this
Grant is so terminated, COMMERCE shall be liable only for payment required under the terms of this
Grant for services rendered or goods delivered prior to the effective date of termination.

37. TERMINATION PROCEDURES

Upon termination of this Grant, COMMERCE, in addition to any cther rights provided in this Grant,
may require the Grantee to deliver to COMMERCE any property specifically produced or acquired for
the performance aof such part of this Grant as has been terminated. The provisions of the "Treatment
of Assets" clause shall apply in such property transfer.
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COMMERCE shall pay to the Grantee the agreed upcn price, if separately stated, for completed work
and services accepted by COMMERCE, and the amount agreed upon by the Grantee and
COMMERCE fer (i) completed work and services for which no separate price is stated, (i} partially
completed work and services, {iif) other property or services that are accepted by COMMERCE, and
(iv) the protection and preservation of property, uniess the termination is for defautt, in which case the
Autharized Representative shall determine the extent of the liability of COMMERCE. Failure to agree
with such determination shall be a dispute within the meaning of the "Disputes” clause of this Grant

COMMERCE may withhold from any amourts due the Grantee such sum as the Authorized
Representative determines to be necessary to protect COMMERCE against potential loss or liability

The rights and remedies of COMMERCE provided in this section shall nat be exclusive and are in
addition to any other rights and remedies provided by law or under this Grant.

After receipt of a notice of termination, and except as otherwise directed by the Authorized
Representative, the Grantee shall:

A.  Stop work under the Grant on the date, and to the extent specified, in the notice;

B.  Place nofurther orders or subgrants/subcontracts for materials, services, or facilities except as
may be necessary for completion of such portion of the work under the Grant that is not
terminated;

c. Assign to COMMERCE, in the manner, at the times, and to the extent directed by the
Authorized Representative, all of the rights, title, and interest of the Grantee under the orders
and subgrants/subcontracts so terminated, in which case COMMERCE has the right, at its
discretion, to settle or pay any or all claims arising out of the termination of such orders and
subgrantsfsubcontracts;

D.  Settle alf outstanding liabiiities and all claims arising out of such termination of orders and
subgrantsfsubcontracts, with the approval or ratification of the Autharized Representative to
the extent the Authorized Representative may require, which approval or ratification shall be
final for all the purposes of this clause;

E. Transfer title to COMMERCE and deliver in the manner, at the times, and to the extent directed
by the Authorized Representative any property which, if the Grant had been completed, would
have been required to be furnished to COMMERCE;

F. Camplete performance of such part of the work as shall not have been terminated by the
Authorized Representative; and

G.  Take such action as may be necessary, or as the Authorized Representative may direct, for
the protection and preservation of the property related to this Grant, which is in the possession
of the Grantee and in which COMMERCE has or may acguire an interest.

38 EATMENT OF ASSETS

Title to all property fumished by COMMERCE ehall remain in COMMERCE. Title to all property
furnished by the Grantee, for the cost of which the Grantee is ertitied to be reimbursed as a direct
item of cost under this Grant, shall pass to and vest in COMMERCE upon delivery of such property
by the Grantee. Title tc cther property, the cost of which is reimbursable to the Granlee under this
Grant, shall pass to and vest in COMMERCE wupon (i) issuance for use of such property in the
performance of this Grant, or (if) commencement of use of such property in the performance of this
Grant, or (jii) reimbursement of the cost thereof by COMMERCE in whole or in part, whichever first
OCCUrS.

A.  Any property of COMMERCE fumished to the Grantee shall, unless otherwise provided herein
or approved by COMMERCE, be used only for the performance of this Grant.

B.  The Grantee shall be responsible for any loss or damage to property of COMMERCE that
results fram the negligence of the Grantee or which resuits from the failure on the part of the
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Grantee to maintain and administer that property in accordance with sound management
practices.

C. If any COMMERCE property is lost. destroyed or damaged, the Grartee shall immediately
notify COMMERCE and shall take ail reasonable steps to protect the property from further
damage.

D. The Grantee shall surrender to COMMERCE all property of COMMERCE prior to setiiement
upon completion, termination or cancellation of this Grant

E. All reference to the Grantee under this clause shall also include Grantee’s employees, agents
or Subgrantees/Subcontractors.
28. 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 madification of the terms of this Grant unless stated
to be such in writing and signed by Authorized Representative of COMMERCE.
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Aftachment A: Scope of Work

ktepleeliverablubescription tart Date End Date
. January 1, Uanuary 15,
Step 1.1 Develop project plan 5026 b026
Wanuary 1, Uanuary 31,
Step 1.2 Develop and execute contracts as needed D026 026
Step 1.3 Fayment request/progress report Quarterly ‘{;;gg 30,
Deliverable 1.1  Final Project Plan ;o‘;’s""'y
Deliverable 1.2  Executed consultant contract(s) rch 2026
n collaboration with West Sound Partners
for Ecosystem Recovery (WSPER) and
he Hood Canal Coordinating Council
|Step 2.1 HCC), review local salmon recovery .ngr;;ary K 51ec§0mzt;er
plans and identify strategies that intersect !
with rural land use, habitat protection, and
conservation priorities.
Research and compile an inventory of
Step 2.2 existing data with sources, dates, ;g;;a'y L gf";g’z%”
rethodology, and limitations. '
Meeting materials, including agendas,
attendance lists, and meeting iDecember
peltvesatie i1 summaries from up to 4 meetings with 1, 2028
WSPER and HCC
= rch 15,
Deliverable 2.2 Fpreadsheet of data inventory 026
almon recovery technical memo ugust 31,
Deliverable 2.3 cumenting review and inventory and 026
ncluding specific recommendations to
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nform Rural Lands Analysis and
Imon Recovery Report

xisting conditions analysis to assess
existing conditions across rural and
resource lands, focusing on land use

Hanuary 1, QJune 30,

IStep 3.1 pattems, zoning and current use, working
ands, development infrastructure, 026 jpo2s
ecological conditions, habitat connectivity,
and natural resource assets.
Compile and synthesize data from
watershed assessments, stream mapping,
Step 3.2 MNatural Asset datasets, transportation Wanuary 1, Mune 30,
’ plans, and land use/zoning information to 2026 2026
establish clear picture of current rural land
end habitat conditions.
Analysis of opportunities and challenges
for protecting and improving rural lAugust 31
IStep 3.3 character, natural resource assets, and May 1, 20261’026 k
psalmon habitat while guiding sustainable
rurai development.
lstep 3.4 Coordinate up to 15 meetings with Hanuary 1, Hune 30,
: echnical committee and partners (2026 2027
Existing conditions analysis and Lune 30
Deliverable 3.1  communication products (e.g. story 026 !

map)

: Observations and analysis framework ust 31,
e and methodology memo 026
Deliverable 3.3 nalysis and conclusions memo o

0, 2028
Rural lands technical coordination -

. meeting materials including agendas, Nune 30,

Peliverable 3.4 attendance lists, and meeting 2027

summaries

IStep 4.1

Conduct outreach, communication, and
public engagement tools to share project

Hanuary 1, Hune 30,
2026 2027
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progress, findings, engage stakeholders,
and support informed input.

Step 4.2 Publish and maintain project webpage. ;g;gary 1. ;gg; =,
Step 4.3 Develop GIS tool to share findings and  June 1, Uune 30,
P4 information. 2026 027

. . : , December
Deliverable 4.1 GIS tool - link to interactive web map 51, 2026
IMeeting materials including agendas,
presentations, attendee lists, and June 30
Deliverable 4.2 ting summaries from up to 4 bo27 d
treach meetings {combination of
ublic meetings and targeted outreach)
Synthesize findings from previous steps to
draft Saimon Recovery Report
documenting existing conditions, data-
Step 5.1 driven observations, analysis across rural Yanuary 1, Uune 30,
B ands and watersheds, and opportunities 2027 2027
o advance salmon recovery through
specific policy, program, and code
recommendations.
- arch 1,
Deliverable 5.1 Draft Saimon Recovery Report 027
; June 30,
Deliverable §.2 Final Salmon Recovery Report.

r027
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Attachment B: Budget

KC-237-26 Environmental Science Associates Salmon Recovery in Local Planning Project

Professional Services Standard Terms updated 03-04-2024

Task/Steps Task Deli b Due b ioti Deliverable
Budget eliverable | . escription Hudget
1 $22,474 1.4 Feb | Final Project Plan $11,237
Mar- | Executed consultant
1.2 26 | contract(s) $11.237
2 $56,186 Dec- | WSPER and HCC
21 _| 26 | meeting materials i o
Mar- | Spreadsheet of data
22 26 | inventory $19.855
Aug- | Salmon recovery
23 26 | technical memo $28,083
3 $167.414 Existing conditions
Jun- | analysis and
34 26 | communications #1853
products
Observations and
Aug- | analysis framework
3.2 26 | and methodology 41,853
memo
Sep- | Analysis and
33 26 | condusions memo $06:900
Jii- Rural lands technical
34 57 | coordination meeting $16,742
materials
4 $70,194 4.1 Dec- _GIS toql - link to $56,155
26 | interactive map
Jun- | Public outreach and
42 27 engagement meeting $14,039
materials
5 $87,610 Mar- | Draft Salmon
51 27 | Recovery Repart $43,805
Jun- | Final Salmon
5.2 27 | Recovery Report i
TOTAL $403,878
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