Washington
Department of

FISH ana GOODS AND SERVICES CONTRACT
WILDLIFE

TITLE: Facilitation and Mediation for the Skagitand ~ WDFW NUMBER: 24-24365

Samish Estuary Solutions Group
CONTRACTOR: Kearns & West, Inc. CONTRACT PERIOD:  02/23/2024 to 06/30/2025
TYPE: Payable / Goods and Services CONTRACT VALUE: $283,275.40

A. PARTIES TO THIS CONTRACT
This contract is entered into between the Washington State Department of Fish and Wildlife (WDFW), PO Box
43135, Olympia, WA 98504-3135; and Kearns & West, Inc. (Contractor), 720 SW Washington Street, Suite 305,
Portland, Oregon 97205; and shall be binding upon the agents and all persons acting by or through the parties.

B. PURPOSE OF CONTRACT
This contract sets out the terms and conditions by which the Contractor shall provide goods and/or services to
WDFW.

C. DESCRIPTION OF PROJECT
The Contractor shall perform the project as described in Attachments, which are incorporated herein by this
reference:

Attachment A - General Terms and Conditions
Attachment B - Contract/Project Summary
Attachment C - Statement of Work
Attachment D - Budget

D. PERIOD OF PERFORMANCE
The performance period under this Contract shall commence on 02/23/2024 and terminate on 06/30/2025. No
expenditures made before or after this period are eligible for reimbursement unless incorporated by written
amendment into this Contract. The Contract may be terminated, or the performance period extended pursuant to
terms set forth in Attachment A.

E. COMPENSATION/PAYMENT
The total dollars provided by WDFW for this project shall not exceed $283,275.40. The Contractor shall be
responsible for all project costs exceeding this amount. Only eligible reimbursement activities that are in direct
support of the project deliverables identified in this Contract will be reimbursed. Any additional services provided
by the Contractor must have prior written approval of WDFW.

Compensation for services rendered shall be payable upon receipt of properly completed invoices, which shall be
submitted to the Project Manager by the Contractor not more often than monthly. The invoices shall describe and
document to WDFW's satisfaction a description of work performed, activities accomplished, or the progress of the
project. The rates shall be in accordance with those herein agreed to.

Payment shall be considered timely if made by WDFW within 30 days after receipt of properly completed invoices.
Payment shall be sent to the address designated by the Contractor. WDFW may, in its sole discretion, terminate
the contract or withhold payments claimed by the Contractor for the services rendered if the Contractor fails to
satisfactorily comply with any term or conditions of this contract.

F. RIGHTS AND OBLIGATIONS
All rights and obligations of the parties of this contract are subject to this contract, including the Attachments,
which are incorporated herein by this reference. By signing this contract, the Contractor acknowledges that they
have read, fully understand, and agree to be bound by all terms and conditions set forth in this contract.
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G. COMPLIANCE WITH APPLICABLE STATUTES, RULES, AND WDFW POLICIES
The Contractor shall comply with, all applicable state, federal, and local laws, and regulations, including published
WDFW policies, while performing under this contract

H. ORDER OF PRECEDENCE
In the event of an inconsistency in this contract, unless otherwise provided herein, 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 as contained in this Contract.
Attachment A - General Terms and Conditions.

Any other provision, term or material incorporated herein by reference or otherwise incorporated.

I. CONTRACT REPRESENTATIVES
The below named representatives for each of the parties shall be the contact people for all communications and
billings regarding the performance of this contract. All written communications regarding this contract shall be
sent to the designated representatives at the addresses below unless notified in writing of any change.

Contractor's Representative
Anna West

(415) 519-7543
awest@kearnswest.com

WDFW's Representative

Charles Stambaugh-Bowey

(425) 725-3034
charles.stambaugh-bowey@dfw.wa.gov

J. ENTIRE CONTRACT
This Contract, along with all attachments and exhibits, constitutes the entire agreement of the parties. No other
understandings, verbal or otherwise, regarding this contract shall exist or bind any of the parties.

K. APPROVAL
This contract shall be subject to the written approval of WDFW'S authorized representative and shall not be
binding until so approved. This contract may be altered, amended, or waived only by a written amendment
executed by both parties per Attachment A.

IN WITNESS WHERE, WDFW and the Contractor have signed this contract.

KEARNS & WEST, INC. WASHINGTON DEPARTMENT OF FISH AND WILDLIFE
SIGNATURE AND DATE SIGNATURE AND DATE
PRINTED NAME AND TITLE PRINTED NAME AND TITLE
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Attachment A -

GENERAL TERMS AND CONDITIONS
Services Contract

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

A. "AGENCY" or “WDFW"” shall mean the Department of
Fish and Wildlife of the State of Washington, any
division, section, office, unit, or other entity of the
AGENCY, or any of the officers or other officials lawfully
representing that AGENCY.

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

C. “CFR”shall mean the Code of Federal Regulations of the
United States. All references in the contract to CFR titles
or sections shall include any successor, amended or
replacement regulation.

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

E. “RCW’ shall mean the Revised Code of Washington. All
references in the contract to RCW chapters or sections
shall include any successor, amended or replacement
statutes.

F. "SUBCONTRACTOR" shall mean one not in the
employment of the CONTRACTOR, who is performing all
or part of those services under this contract under a
separate contract with the CONTRACTOR. The terms
"SUBCONTRACTOR" and "SUBCONTRACTORS" means
SUBCONTRACTOR(s) in any tier.

ACCESS TO DATA

In compliance with RCW 39.26.180, the CONTRACTOR shall
provide access to data generated under this contract to
AGENCY, the Joint Legislative Audit and Review Committee,
and the State Auditor at no additional cost. This includes
access to all information that supports the findings,
conclusions, and recommendations of the CONTRACTOR'S
reports, including computer models and methodology for those
models.

ADVANCE PAYMENTS PROHIBITED

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

AMENDMENTS
This contract may be amended by mutual agreement of the
parties. Such amendments shall not be binding unless they

are in writing and signed by personnel authorized to bind each
of the parties.

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

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

ASSIGNMENT

Neither this contract, nor any claim arising under this contract,
shall be transferred, or assigned by the CONTRACTOR
without prior written consent of the AGENCY.

ATTORNEYS’ FEES

In the event of litigation or other action brought to enforce
contract terms, each party agrees to bear its own attorney fees
and costs.

CONFIDENTIALITY/SAFEGUARDING OF INFORMATION
The CONTRACTOR shall not use or disclose any information
concerning the AGENCY, or information that may be classified
as confidential, for any purpose not directly connected with the
administration of this contract, except with prior written consent
of the AGENCY, or as may be required by law.

CONFLICT OF INTEREST

Notwithstanding any determination by the Executive Ethics
Board or other tribunal, the AGENCY may, in its sole
discretion, by written notice to the CONTRACTOR terminate
this contract if it is found after due notice and examination by
the AGENT that there is a violation of the Ethics in Public
Service Act, Chapter 42.52 RCW; or any similar statute
involving the CONTRACTOR in the procurement of, or
performance under this contract. In the event this contract is
terminated as provided above, the AGENCY shall be entitled
to pursue the same remedies against the CONTRACTOR as it
could pursue in the event of a breach of the contract by the
CONTRACTOR. The rights and remedies of the AGENCY
provided for in this clause shall not be exclusive and are in
addition to any other rights and remedies provided by law. The
existence of facts upon which the AGENT makes any
determination under this clause shall be an issue and may be
reviewed as provided in the “Disputes” clause of this contract.

COPYRIGHT PROVISIONS

Unless otherwise provided, all materials produced under this
contract shall be considered "works for hire" as defined by the
U.S. Copyright Act and shall be owned by the AGENCY. The
AGENCY shall be considered the author of such materials. In
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the event the materials are not considered “works for hire”
under the U.S. Copyright laws, CONTRACTOR hereby
irrevocably assigns all right, title, and interest in materials,
including all intellectual property rights, to the AGENCY
effective from the moment of creation of such materials.

Materials means all items in any format and includes, but is not
limited to, data, reports, documents, pamphlets,
advertisements, books, magazines, surveys, studies, computer
programs, films, tapes, and/or sound reproductions.

Ownership includes the right to copyright, patent, register and
the ability to transfer these rights.

For materials that are delivered under the contract, but that
incorporate pre-existing materials not produced under the
contract, CONTRACTOR hereby grants to the AGENCY a
nonexclusive, royalty-free, irrevocable license (with rights to
sublicense others) in such materials to translate, reproduce,
distribute, prepare derivative works, publicly perform, and
publicly display. The CONTRACTOR warrants and represents
that CONTRACTOR has all rights and permissions, including
intellectual property rights, moral rights, and rights of publicity,
necessary to grant such a license to the AGENCY.

The CONTRACTOR shall exert all reasonable effort to advise
the AGENCY, at the time of delivery of materials furnished
under this contract, of all known or potential invasions of
privacy contained therein and of any portion of such document
that was not produced in the performance of this contract.

The AGENCY shall receive prompt written notice of each
notice or claim of infringement received by the CONTRACTOR
with respect to any data delivered under this contract. The
AGENCY shall have the right to modify or remove any
restrictive markings placed upon the data by the
CONTRACTOR.

COVENANT AGAINST CONTINGENT FEES

The CONTRACTOR warrants that no person or selling agent
has been employed or retained to solicit or secure this contract
upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee, excepting bona fide
employees or bona fide established agents maintained by the
CONTRACTOR for securing business. The AGENCY shall
have the right, in the event of breach of this clause by the
CONTRACTOR, to annul this contract without liability or, in its
discretion, to deduct from the contract price or consideration or
recover by other means the full amount of such commission,
percentage, brokerage or contingent fee.

DISALLOWED COSTS

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

DISPUTES
Except as otherwise provided in this contract, when a dispute
arises between the parties and it cannot be resolved by direct

negotiation, either party may request a dispute hearing with
AGENT.

1. The request for a dispute hearing must:
= Bein writing.
= State the disputed issue(s);
= State the relative positions of the parties.

= State the CONTRACTOR’S name, address, and
contract number; and

» Be mailed to the AGENT and the other party’s
(respondent’s) contract manager within 3 working
calendar days after the parties agree that they cannot
resolve the dispute.

2. The respondent shall send a written answer to the
requester's statement to both the agent and the requester
within 5 working calendar days.

3. The AGENT shall review the written statements and reply
in writing to both parties within 10 working days. The
AGENT may extend this period, if necessary, by notifying
the parties.

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

Nothing in this contract shall be construed to limit the parties’
choice of a mutually acceptable alternate dispute resolution
method in addition to the dispute resolution procedure outlined
above.

DRUG-FREE WORKPLACE

The CONTRACTOR shall comply with the Drug-Free
Workplace Act of 1988, 41 USC 701-707, as amended.
Compliance with the Drug-Free Workplace Act includes
publishing a drug-free workplace statement and establishing a
drug-free awareness program for CONTRACTOR employees;
and taking actions concerning CONTRACTOR employees who
are convicted of violating drug statutes in the workplace. The
CONTRACTOR shall provide written notice of a conviction of a
Contractor employee of a drug violation in the workplace to
WDFW within seven (7) calendar days after the Contractor
learns of the conviction.

DUPLICATE PAYMENT

The AGENCY shall not pay the CONTRACTOR, if the
CONTRACTOR has charged or will charge the State of
Washington or any other party under any other contract or
agreement, for the same services or expenses.

FILING REQUIREMENT

The provisions of Chapter 39.26 RCW may require the
AGENCY to file this contract as a sole source contract with the
Department of Enterprise Services (DES) for approval. If so
filed the effective date of this contract is upon DES approval of
the contract, the tenth (10th) working day after it is filed with
DES, or as agreed between the parties, whichever is later.
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FINAL INVOICE
The CONTRACTOR shall submit the final invoice not later than
60 calendar days from the end of the contract period.

GOVERNING LAW

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

INDEMNIFICATION

To the fullest extent permitted by law, the CONTRACTOR shall
indemnify, defend, and hold harmless State, agencies of State
and all officials, agents, and employees of State, from and
against all claims for injuries or death arising out of or resulting
from the performance of the contract. “Claim,” as used in this
contract, means any financial loss, claim, suit, action, damage,
or expense, including but not limited to attorney’s fees,
attributable for bodily injury, sickness, disease, or death, or
injury to or destruction of tangible property including loss of
use resulting therefrom. The CONTRACTOR'S obligations to
indemnify, defend, and hold harmless includes any claim by
the CONTRACTORS'’ agents, employees, representatives, or
any subcontractor or its employees. The CONTRACTOR
expressly agrees to indemnify, defend, and hold harmless the
State for any claim arising out of or incident to the
CONTRACTOR'S or any subcontractor’s performance or
failure to perform the contract. The CONTRACTOR'S
obligation to indemnify, defend, and hold harmless the State
shall not be eliminated or reduced by any actual or alleged
concurrent negligence of State or its agents, agencies,
employees, and officials. The CONTRACTOR waives its
immunity under Title 51 RCW to the extent it is required to
indemnify, defend, and hold harmless State and its agencies,
officials, agents, or employees.

INDEPENDENT CAPACITY OF THE CONTRACTOR

The parties intend that an independent contractor relationship
will be created by this contract. The CONTRACTOR and his
or her employees or agents performing under this contract are
not employees or agents of the AGENCY. The
CONTRACTOR will not hold himself/herself out as or claim to
be an officer or employee of the AGENCY or of the State of
Washington by reason hereof, nor will the CONTRACTOR
make any claim of right, privilege or benefit that would accrue
to such employee under law. Conduct and control of the work
will be solely with the CONTRACTOR.

INDUSTRIAL INSURANCE COVERAGE

The CONTRACTOR shall comply with the provisions of Title
51 RCW, Industrial Insurance. If the CONTRACTOR fails to
provide industrial insurance coverage or fails to pay premiums
or penalties on behalf of its employees, as may be required by
law, AGENCY may collect from the CONTRACTOR the full
amount payable to the Industrial Insurance accident fund. The
AGENCY may deduct the amount owed by the

CONTRACTOR to the accident fund from the amount payable
to the CONTRACTOR by the AGENCY under this contract and
transmit the deducted amount to the Department of Labor and
Industries, (L&I) Division of Insurance Services. This provision
does not waive any of L&I's rights to collect from the
CONTRACTOR.

INSURANCE

The CONTRACTOR 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 negligent or
intentional act or omission of the CONTRACTOR or
subcontractor, or agents of either, while performing under the
terms of this contract.

The CONTRACTOR shall provide insurance coverage, which
shall be maintained in full force and effect during the term of
this contract, as follows:

1. Commercial General Liability Insurance Policy. Provide a
Commercial General Liability Insurance Policy, including
contractual liability, in adequate quantity to protect against
legal liability arising out of contract activity but no less than
$1,000,000 per occurrence. Additionally, the
CONTRACTOR is responsible for ensuring that any
subcontractors provide adequate insurance coverage for
the activities arising out of subcontracts.

2. Automobile Liability. In the event that services delivered
pursuant to this contract involve the use of vehicles, either
owned or unowned by the CONTRACTOR, automobile
liability insurance shall be required. The minimum limit for
automobile liability is $1,000,000 per occurrence, using a
Combined Single Limit for bodily injury and property
damage.

3. Marine Insurance. If the CONTRACTOR will be using a
vessel or boat in the performance of this contract, the
CONTRACTOR shall maintain a Commercial Marine
Protection and Indemnity (P&l) Policy with P&l limit of not
less than $1,000,000 per occurrence and with a deductible
not to exceed $25,000 (to include diving operations if
diving is a part of the contracted service for any liability
which includes coverage for injury to the crew and
passengers).

4. The insurance required shall be issued by an insurance
company/ies authorized to do business within the state of
Washington, and shall name the state of Washington, its
agents, and employees as additional insureds under the
insurance policy/ies. All policies shall be primary to any
other valid and collectable insurance. CONTRACTOR
shall instruct the insurers to give AGENCY thirty (30)
calendar days advance notice of any insurance
cancellation.
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The CONTRACTOR shall submit to AGENCY within fifteen
(15) calendar days of the contract effective date, a certificate of
insurance that outlines the coverage and limits defined in this
section. The CONTRACTOR shall submit renewal certificates
as appropriate during the term of the contract; the failure of the
AGENCY to enforce this term in no way reduces the
CONTRACTOR's responsibilities under this section.

LICENSING, ACCREDITATION AND REGISTRATION

The CONTRACTOR shall comply with all applicable local,
state, and federal licensing, accreditation, and registration
requirements/standards, necessary for the performance of this
contract.

LIMITATION OF AUTHORITY

Only the AGENT or AGENT'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 contract. Furthermore, any alteration,
amendment, modification, or waiver or any clause or condition
of this contract is not effective or binding unless made in
writing and signed by the AGENT.

MINORITY, WOMEN AND VETERAN-OWNED BUSINESSES
The AGENCY encourages participation by minority and
women-owned business enterprises certified by the Office of
Minority and Women’s Business Enterprises (OMWBE); and
veteran-owned businesses certified by the Department of
Veteran’s Affairs (DVA). If any part of this contract is
subcontracted to an OMWBE or DVA-certified firm the
CONTRACTOR shall submit a statement of participation
indicating what OMWBE or DVA certified firm was used and
the dollar amount of their subcontracts.

NONDISCRIMINATION

1. Default. Notwithstanding any provision to the contrary,
AGENCY may suspend CONTRACTOR, including any
subcontractor, upon notice of a failure to participate and
cooperate with any state agency investigation into alleged
discrimination prohibited by this contract, pursuant to
RCW 49.60.530(3). Any such suspension will remain in
place until AGENCY receives notification that
CONTRACTOR, including any subcontractor, is
cooperating with the investigating state agency. In the
event CONTRACTOR, or subcontractor, is determined to
have engaged in discrimination identified at
RCW 49.60.530(3), AGENCY may terminate this contract
in whole or in part, and CONTRACTOR, subcontractor, or
both, may be referred for debarment as provided in
RCW 39.26.200. CONTRACTOR 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
settlement agreement.

2. Remedies for Breach. Notwithstanding any provision to
the contrary, in the event of contract termination or

suspension for engaging in discrimination,
CONTRACTOR, subcontractor, or both, shall be liable for
contract damages as authorized by law including, but not
limited to, any cost difference between the original
contract and the replacement or cover contract and all
administrative costs directly related to the replacement
contract, which damages are distinct from any penalties
imposed under Chapter 49.60, RCW. AGENCY shall
have the right to deduct from any monies due to
CONTRACTOR or subcontractor, or that thereafter
become due, an amount for damages CONTRACTOR or
subcontractor will owe AGENCY for default under this
provision.

PREVAILING WAGE

If work performed by CONTRACTOR employees is subject to
Chapter 39.12 of the Revised Code of Washington, the
CONTRACTOR shall pay the prevailing rate of wages to all
CONTRACTOR workers, laborers, or mechanics in the
performance of any part of the work described in the contract
in accordance with state law and Department of Labor and
Industries rules and regulations. The CONTRACTOR shall
comply with the filing requirements required by this statute,
including Statement of Intent to Pay Prevailing Wage, and
Affidavit of Wages Paid.

PRIVACY

Personal information including, but not limited to, “Protected
Health Information,” collected, used, or acquired in connection
with this contract shall be protected against unauthorized use,
disclosure, modification, or loss. CONTRACTOR shall ensure
its directors, officers, employees, subcontractors, or agents
use personal information solely for the purposes of
accomplishing the services set forth herein. CONTRACTOR
and its subcontractors agree not to release, divulge, publish,
transfer, sell or otherwise make known to unauthorized
persons personal information without the express written
consent of the agency or as otherwise required by law.

Any breach of this provision may result in termination of the
contract and the demand for return of all personal information.
The CONTRACTOR agrees to indemnify and hold harmless
the AGENCY for any damages related to the
CONTRACTOR'S unauthorized use of personal information.

PROHIBITION ON LOBBYING

The CONTRACTOR certifies that it will not and has not used
Federal appropriated funds to pay any person or organization
for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of
Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any
other award covered by 31 USC 1352. The CONTRACTOR
and any subcontractor must also disclose any lobbying with
non-Federal funds that takes place in connection with
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obtaining any Federal award. Such disclosures will be
forwarded by the CONTRACTOR to WDFW.

PUBLICITY

The CONTRACTOR agrees to submit to the AGENCY all
advertising and publicity matters relating to this contract
wherein the AGENCY’S name is mentioned, or language used
from which the connection of the AGENCY'’S name may, in the
AGENCY'’S judgment, be inferred or implied. The
CONTRACTOR agrees not to publish or use such advertising
and publicity matters without the prior written consent of the
AGENCY.

RECORDS MAINTENANCE

The CONTRACTOR shall maintain books, records,
documents, data, and other evidence relating to this contract
and performance of the services described herein, including
but not limited to accounting procedures and practices that
sufficiently and properly reflect all direct and indirect costs of
any nature expended in the performance of this contract. The
CONTRACTOR shall retain such records for a period of six
years following the date of final payment. At no additional
cost, these records, including materials generated under the
contract, shall be subject at all reasonable times to inspection,
review or audit by the AGENCY, personnel duly authorized by
the AGENCY, the Office of the State Auditor, and federal and
state officials so authorized by law, regulation, or agreement.
If any litigation, claim, or audit is started before the expiration
of the six (6) year period, the records shall be retained until all
litigation, claims, or audit findings involving the records have
been resolved.

REGISTRATION WITH DEPARTMENT OF REVENUE

The CONTRACTOR shall complete registration with the
Washington State Department of Revenue and be responsible
for payment of all taxes due on payments made under this
contract.

RIGHT OF INSPECTION

The CONTRACTOR shall provide right of access to its facilities
to the AGENCY, or any of its officers, or to any other
authorized agent or official of the state of Washington or the
federal government, at all reasonable times, in order to monitor
and evaluate performance, compliance, and/or quality
assurance under this contract.

RIGHTS TO INVENTIONS

If this contract meets the definition of “funding agreement”
under 37 CFR § 401.2 (a) regarding the substitution of parties,
assignment or performance of experimental, developmental, or
research work under this contract, the CONTRACTOR must
comply with the requirements of 37 CFR Part 401, “Rights to
Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” and any related implementing
regulations issued by the Federal funding agency and WDFW.

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 contract and prior to normal completion, the
AGENCY may terminate the contract under the "Termination
for Convenience" clause, without the ten-day notice
requirement, subject to renegotiation at the AGENCY’S
discretion under those new funding limitations and conditions.

SEVERABILITY

The provisions of this contract 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 contract.

SITE SECURITY

While on AGENCY premises, CONTRACTOR, its agents,
employees, or subcontractors shall conform in all respects with
physical, fire or other security policies or regulations.

STATEWIDE VENDOR PAYMENT REGISTRATION

The CONTRACTOR is required to be registered in the
Statewide Vendor Payment System prior to submitting a
request for payment under this contract. The Washington
State Office of Financial Management (OFM) maintains the
Statewide Vendor Payment System; to obtain registration
materials contact the Statewide Payee Desk at (360) 407-
8180; or go to: https://ofm.wa.gov/it-systems/statewide-
vendorpayee-services.

SUBCONTRACTING

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

Additionally, the CONTRACTOR is responsible for ensuring
that all terms, conditions, assurances, and certifications set
forth in this agreement are carried forward to any subcontracts.
CONTRACTOR and its subcontractors agree not to release,
divulge, publish, transfer, sell or otherwise make known to
unauthorized persons personal information without the express
written consent of the agency or as provided by law.

TAXES

All payments accrued because of payroll taxes, unemployment
contributions, any other taxes, insurance or other expenses for
the CONTRACTOR or its staff shall be the sole responsibility
of the CONTRACTOR.

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

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

The AGENCY reserves the right to suspend all or part of the
contract, withhold further payments, or prohibit the
CONTRACTOR from incurring additional obligations of funds
during investigation of the alleged compliance breach and
pending corrective action by the CONTRACTOR or a decision
by the AGENCY to terminate the contract. A termination shall
be deemed a “Termination for Convenience” if it is determined
that the CONTRACTOR: (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 the AGENCY provided in this
contract are not exclusive and are, in addition to any other
rights and remedies, provided by law.

TERMINATION FOR CONVENIENCE

Except as otherwise provided in this contract, the AGENCY
may, by 10 calendar days written notice, beginning on the
second day after the mailing, terminate this contract, in whole
orin part. If this contract is so terminated, the AGENCY shall
be liable only for payment required under the terms of this
contract for services rendered or goods delivered prior to the
effective date of termination.

TERMINATION PROCEDURES

Upon termination of this contract, the AGENCY, in addition to
any other rights provided in this contract, may require the
CONTRACTOR to deliver to the AGENCY any property
specifically produced or acquired for the performance of such
part of this contract as has been terminated. The provisions of
the "Treatment of Assets" clause shall apply in such property
transfer.

The AGENCY shall pay to the CONTRACTOR the agreed
upon price, if separately stated, for completed work and
services accepted by the AGENCY, and the amount agreed
upon by the CONTRACTOR and the AGENCY for (i)
completed work and services for which no separate price is
stated, (ii) partially completed work and services, (iii) other
property or services that are accepted by the AGENCY, and
(iv) the protection and preservation of property, unless the
termination is for default, in which case the AGENT shall
determine the extent of the liability of the AGENCY. Failure to
agree with such determination shall be a dispute within the
meaning of the "Disputes" clause of this contract. The

AGENCY may withhold from any amounts due the
CONTRACTOR such sum as the AGENT determines to be
necessary to protect the AGENCY against potential loss or
liability.

The rights and remedies of the AGENCY provided in this
section shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contract.

After receipt of a notice of termination, and except as
otherwise directed by the AGENT, the CONTRACTOR shall:

1. Stop work under the contract on the date, and to the
extent specified, in the notice.

2. Place no further orders or subcontracts for materials,
services, or facilities except as may be necessary for
completion of such portion of the work under the contract
that is not terminated.

3. Assign to the AGENCY, in the manner, at the times, and
to the extent directed by the AGENT, all of the rights, title,
and interest of the CONTRACTOR under the orders and
subcontracts so terminated, in which case the AGENCY
has the right, at its discretion, to settle or pay any or all
claims arising out of the termination of such orders and
subcontracts.

4. Transfer title to the AGENCY and deliver in the manner, at
the times, and to the extent directed by the AGENT any
property which, if the contract had been completed, would
have been required to be furnished to the AGENCY.

5. Complete performance of such part of the work as shall
not have been terminated by the AGENT; and

6. Take such action as may be necessary, or as the AGENT
may direct, for the protection and preservation of the
property related to this contract, which is in the possession
of the CONTRACTOR and in which the AGENCY has or
may acquire an interest.

TRAFFICKING VICTIMS PROTECTION ACT

The AGENCY may terminate this contract, without penalty, if
the CONTRACTOR or any SUBCONTRACTOR is found to be
in violation of the Trafficking Victims Protection Act of 2000.

TREATMENT OF ASSETS

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

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

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

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

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

WAGE LAWS COMPLIANCE

By signing this contract the CONTRACTOR warrants
that the CONTRACTOR has NOT been determined
by a final and binding citation and notice of
assessment issued by the Washington Department of
Labor and Industries or through a civil judgment
entered by a court of limited or general jurisdiction to
have willfully violated, as defined in RCW 49.48.082,
any provision of RCW chapters 49.46, 49.48, or 49.52
within three (3) years prior to the start date of this
contract. The CONTRACTOR further warrants that it

will remain in compliance with these requirements
during the performance period of this contract. The
CONTRACTOR will immediately notify the AGENCY
of any finding of a willful violation entered by the
Washington Department of Labor and Industries or
through a civil judgment entered by a court of limited
or general jurisdiction entered during the performance
period of this contract.

WAIVER

Waiver of any default or breach shall not be deemed a waiver
of any subsequent default or breach. Any waiver shall not be
construed to be a modification of the terms of this contract
unless stated to be such in writing and signed by authorized
representative of the AGENCY.

WHISTLEBLOWER PROTECTION

If this contract exceeds the federal simplified acquisition threshold
of $250,000 the contract and all employees working on the
contract are subject to the whistleblower protections established
at41 USC 4712 by section 828 of the National Defense
Authorization Act for Fiscal Year 2013. If subject to this statute
the CONTRACTOR shall inform their employees in writing, in the
predominant language of the workforce, of the employee
whistleblower rights and protections under 41 USC 4712. This
section is applicable to all subcontractors and subawardees
related to this contract that exceed the federal simplified
acquisition threshold of $250,000, and the CONTRACTOR shall
include this section in all such subcontracts and/or subawards.

APPROVED AS TO FORM BY THE OFFICE OF THE ATTORNEY GENERAL 12/22/2023.
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Attachment B -
CONTRACT/PROJECT SUMMARY

TITLE: Facilitation and Mediation for the Skagit and
Samish Estuary Solutions Group

WDFW CONTRACT NUMBER: 24-24365

PERIOD: 02/23/2024 to 06/30/2025
CONTRACTOR: Kearns & West, Inc.

CONTRACTOR CONTACT: Anna West
(415) 519-7543

CONTRACT TYPE: Payable / Goods and Services

WDFW MANAGER: Charles Stambaugh-Bowey
(425) 725-3034

SUMMARY CONTRACT DESCRIPTION:

Kearns & West will assist in facilitation/mediation for the Skagit and Samish Estuary Solutions Group.

Master Index Number(s): 36405

CFDA Number Award Year

Award Number Research &
Development?

Not Applicable
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Attachment C
Statement of Work

Skagit and Samish Estuary

Kearns & West will assist in facilitation/mediation for the Skagit and Samish Estuary Solutions Group.

Overview

In 1855, leaders of what are now known as the Upper Skagit Indian Tribe, the Sauk-Suiattle Indian Tribe
and the Swinomish Tribal Community signed the Treaty of Point Elliott. The Treaty reserves the right to
fish at all usual and accustomed grounds and stations and has been upheld by the courts.

Sine the late 1800s, the Skagit and Samish River deltas have been intensively diked and drained to allow
agriculture. This integrated system is essential for the existence and viability of over 60,000 acres of
prime farmland and agriculture of global significance.

In 1999, the National Marine Fisheries Service (NMFS) listed the Puget Sound Chinook salmon as
Threatened under the Endangered Species Act (ESA) and has been working with Washington
Department of Fish and Wildlife (WDFW) and Swinomish and Sauk-Suiattle to develop a watershed
recovery plan. The Plan focuses on protection of existing habitat and identifies 87% net lost of “delta
channel edge and blind channel habitats preferred by juvenile Chinook salmon” as a limiting factor to
productivity and recovery of Skagit Chinook.

In 2009, NMFS issued a Biological Opinion (BiOP) that the U.S. Army Corps of Engineers used to permit
Districts’ tidegate maintenance which was documented in the 2010 Tidegate Fish Initiative Agreement
(TFI). Between 2014-2017 a broad stakeholder process led by WDFW and NMFS developed a multi-
benefit prioritization of estuary projects, the Estuary Restoration Strategic Assessment (ERSA).

Most of the projects on public lands are complete or underway. However, estuary restoration projects
on private lands have progressed more slowly.

In 2021, responding to a Notice to Sue, NMFS withdrew its BiOP underpinning the TFl agreement, which
the Districts contest. The Corps suspended use of the TFI for all future regulatory permitting actions until
a new BiOP can be completed and issued. Therefore, projects are currently halted. The Districts have
asked NMFS and WDFW to participate in dispute resolution as part of the TFl agreement, and the Skagit
Treaty tribes are essential as part of this effort.

The purpose of this mediation is to: 1) develop a path forward to provide the districts with timely and
predictable authorization to repair and replace critical drainage infrastructure; and 2) collaboratively
advance estuary restoration and enhancement projects recognized in the ERSA to provide both high
fisheries resource and climate resilience benefits in a timely manner commensurate with tidegate
permits and other restoration needs.
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Services

The Kearns & West team will review existing materials provided (draft charter, other materials for
context) and will conduct the following:

A kick-off meeting with WDFW (and others, as appropriate).

Develop an interview guide and conduct confidential interviews with the Skagit and Samish
Estuary project participants, as well as one to two others recommended by the participants for a
total of an estimated 12 interviews (those below mostly grouped by organizations, plus two
additions based on the interviews).

o Sauk-Suiattle Indian Tribe
=  Michael Wolten; michael@sauk-suiattle.com
= Scott Morris; smorris@sauk-suiattle.com (360) 436-0347
o Swinomish Indian Tribal Community
=  Wyatt Golding; wgolding@ziontzchestnut.com
= Heather Spore; hspore@swinomish.nsn.us (360) 503-9226
o Upper Skagit Indian Tribe
=  David Hawkins; dhawkins@UPPERSKAGIT.com
o National Marine Fisheries Service
=  David Price; David.price@noaa.gov (253) 317-1498
o U.S. Army Corps of Engineers
= Jacalen Printz; Jacalen.m.printz@usace.army.mil (206) 796-6901
= Matt Bennett (alternate); Matthew.J.Bennett@usace.army.mil (206) 764-3428
= Kristin Murray; Kristin.M.Murray@usace.army.mil (360) 979-3698
= Randel Perry (alternate); Randel.J.Perry@usace.army.mil (360) 393-2867
o Washington State Department of Agriculture
= Evan Sheffels; ESheffels@agr.wa.gov (360) 742-8157
o Washington State Department of Fish and Wildlife
= Brendan Brokes; Brendan.Brokes@dfw.wa.gov (425) 775-1311 ext. 118
=  Chuck Stambaugh-Bowey; Charles.Stambaugh-Bowey@dfw.wa.gov (206) 305-
7068
o Skagit County
=  Will Honea; willh@co.skagit.wa.us (206) 499-1955
Skagit Drainage and Irrigation Districts Consortium LLC
= Jenna Friebel; jfriebel@skagitdidc.org (360) 708-0344

o

A summary of the interviews will be prepared in a synthesized/not for attribution manner, and it
will include recommendations for the process moving forward, and the key topics to be
addressed.

Charter: Refine the existing charter based on the interviews and recommendations. Share the
draft Charter with the group; review and finalize based on early meeting discussions.

Convene and conduct an estimated 15 Working Group meetings of the participants, held
monthly. This will include agenda development, share the draft agenda with the group for
review/revisions, finalize the agenda; scheduling the meetings; facilitate and note take at the
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meetings; prepare a meeting summary which is shared as a draft within 5 days of the meeting,
then finalize the meeting summary based on comments. Track actions for each meeting which
will be included in the meeting summary. Prompt on actions, as needed, to assure actions are
implemented by the facilitation team and Working Group members. It is estimated that one in
every three meetings will be in person, and the other two will be virtual. This may change based
on the initial interviews and over time.

e |n support of the Working Group process convene an estimated two caucus meetings or smaller
group meetings between each Working Group meeting. Also conduct one-on-one meetings to
explore topics/concerns, advance understanding, and determine ways to frame issues and
concerns for project advancement.

e Agreement. Based on the overall process develop an agreement with the assistance/drafting by
participants. This will likely involve enlisting a subgroup to draft and the drafts will be brought to
the full Working Group for review/approval.

Deliverables and due dates:

e Interview Guide due by February 25, 2024.

e Interview synthesis and recommendations due by May 1, 2024.

e Draft and final Charter due by June 1, 2024.

e Agendas for each Working Group meeting, due monthly.

e Meeting summaries for each meeting, including actions, due monthly.

e Draft and final agreement reflecting terms the Working Group supports, due by June 15, 2025.
e Report to the legislature due by June 30, 2025.

Budget

WDFW will reimburse the Contractor for services provided according to the Statement of Work, and
Budget as attached.

The Contractor will provide sufficient detail to demonstrate that the Contractor is billing for services at
or less than the current hourly rates for this contract. The maximum amount of reimbursement for this
work is $283,275.40.

The Contractor may shift up to 10% of the contract value between tasks without requiring a formal
amendment to recognize the revised budget.

WDFW will retain 10% of total value until all deliverables under this contract have been delivered,
approved, and accepted by the WDFW Project Manager.

WDFW 24-24365 ATTACHMENT C | STATEMENT OF WORK 3



Attachment D
Budget

Kearns & West Cost
Senior
Principal N . Senior . N Associate Project .
Task Description Vice President R Director Associate B 5 Total Labor ODCs Task Total Notes Assumptions
(Anna) Director B (Maria) Coordinator
(Jennifer)
$330.00 $275.00 $235.00 $215.00 $190.00 $165.00 $140.00 Assumes 18 month period of performance
Task A: Budget/ Project Management, Finalize Charter
33 0 0 0 16 35 0 $19,705.00 $0.00 $19,705.00 * Senior Associate hrs will be used as needed to provide project management
and technical assistance.
Subtask 1: Review and finalize the Charter 6 0 0 0 1 8 0 $3,490.00 $0.00 $3,490.00 Subtask 1: Assuming 8 Associate hrs and 6 Principal hrs to complete Charter.
Subtask 3: Assuming 1.5 Associate hrs and 1.5 Principal hrs, and senior
Subtask 2: Project management/contract management etc. 27 0 0 0 15 27 0 $16,215.00 $0.00 $16,215.00 associate support for for weekly check ins and Project Management per
month.
Task B: Initial Confidential Interview & Assessment * Senior Associate hrs will be used as needed to provide project management,
34 0 0 0 28 28 0 $21,160.00 $0.00 $21,160.00 . ) )
and technical and notetaking assistance.
g P PTopy
Subtask 1: Conduct 12 interviews 24 0 0 0 18 18 0 $14,310.00 $0.00 $14,310.00 interview and follow up on key points; 3 hrs/interview for either the sr
associate (1/2) or associate (1/2)
. . } . Subtask 2: Assumes 20 Associate/senior hrs and 10 Principal hrs for Interview
Subtask 2: Prepare interview synthesis and recommendations 10 0 0 0 10 10 0 $6,850.00 $0.00 $6,850.00 N N
Synthesis and process recommendations.
Task C: SESG Monthly Meetings * Senior Associate hrs will be used as needed to provide project management
350 0 0 0 194 508 36 $236,180.00 $0.00 $236,180.00 ) )
and technical assistance.
Subtask 1: Prepare Agenda, scheduling, preparation for SESG; and Assumes 15 meetings. Subtask 1: Assumes 10 Associate hrs; 4 senior
i > 90 0 0 0 60 150 36 $71,790.00 $0.00 $71,790.00 ) > - i
monthly project team check ins associate hours, 6 Principal hrs for Agenda, Scheduling, preparing for SESG
. . Subtask 2: Assumes 3 in person meetings with 8 Principal; 6 senior associate
Subtask 2: Facilitate/note take SESG Meetings 90 0 0 0 90 90 0 $61,650.00 $0.00 $61,650.00 . ) )
(technology/remote and support notetaking); 8 associate hours/meeting; and
Subtask 3: Assumes 8 Associate hrs of preparing Meeting Summary and
. P 30 0 0 0 30 120 0o $35,400.00 $0.00 $35,400.00 . . L .
Subtask 3: Prepare meeting summary and action list Action List; 2 Sr Assoc, and 2 Principal hr for reviewing Summary Notes.
Subtask 4: Cond her Ad g includi b Subtask 4: Assumes Z Associate nrs per each for Ad Hoc and sub group
ubtask 4: Conduct caucus or other Ad Hoc meeting including sub-group 60 0 0 0 8 60 0 $31,220.00 $0.00 $31,220.00 meetings scheduling and Notetaking for the final agreement and 2 Principal
to draft agreement. hre nor Ad Hac ar eiiharaun far Eacilitatinn Sarvicec and Final e}
Subtask 5: Other tasks that may arise, 16 0 0 0 6 24 [} $10,380.00 $0.00 $10,380.00 Subtask 5: Additional hours for tasks that may arise.
SUDTESK O; (TaveT TTE ani aUaiioTiar TiTTE 10T -PETSOT TEETTIgs: asSuies &
*Did not Assume in person meetings; also adds 1 hrs/meeting of venue set up/breakdown.
Venue Pricing for  |Assuming flight tickets, 3 hr flight, 2.5 hr drive to Skagit county from Seattle,
64 0 0 0 0 64 0 $31,680.00 $0.00 $31,680.00 " i . .
facility, AV or other |about 7.5 hours per way. 14-15 hrs for each per in person meeting for 4 in-
Subtask 6: Travel hours + additional time for in person meetings support person/hybrid meetings. Additionally, 1 hr meeting set up and breakdown
Total Hours 417 0 0 0 238 571 36 $277,045 $0 $277,045
Materials & Printing $400.00
Travel $5,830.40

WDFW 24-24365
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Travel

Flight - Phoenix to Seattle
Flight - SF to Seattle
Lodging

Meals & Incidentals

Transportation (Uber, Lyft, Rental Car)

Mileage (@.655/mile)
Rental Car

Parking

Other (please explain)
Travel Total

Other Direct Costs

Venue

Audio Visual

Materials & Printing for Workshops
In person meeting materials

ODC Total

WDFW 24-24365

Cost per unit  # units total cost

350 4.00 $1,400.00
350 4.00 $1,400.00
107 8.00 $856.00
85 8.00 $680.00
$0.00

0.67 1120.00 $750.40
86 4.00 $344.00
50 8.00 $400.00
$0.00

$5,830.40

Cost per unit  # units total cost
0

0

100 4.00 400

0

$400.00

Assumptions

based on internet search of flights

based on internet search of flights

GSA rate in Skagit County

Assumes a dinner + 1 full day M&I at GSA rates

Mileage to Phoenix and SF airports at GSA rate

based on cost of Hertz rental from Seattle airport
Airport parking for 2 days for 2 people

Assumptions
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