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SERVICES/INDEPENDENT CONTRACTOR AGREEMENT-

SA NO. 20-11066

1. PARTIES

Public Utility District No. 1 of Chelan County, Washington (hereinafter “District”) has
retained Okanagan Nation Alliance (ONA), (hereinafter “Contractor”), a company
incorporated under the laws of British Columbia, to perform services for the District
pursuant to the terms of this Services/Independent Contractor Agreement (“Agreement”).
This Agreement is authorized by the Interlocal Cooperation Act, 39.34 RCW.

2. DEFINITIONS

Acceptance: Notice from District to Contractor that a Deliverable or Service has been
completed in accordance with this Agreement.

Deficient or Deficiency: A failure of a Deliverable or an omission, defect or deficiency in
a Deliverable, which causes it not to conform to Specifications, documentation or this
Agreement to the District’s satisfaction.

Deliverables: Contractor’'s products which result from the Services and which are
prepared for District (either independently or in concert with District or third parties) during
the course of Contractor’s performance under this Agreement.

Specifications: The technical and other written specifications, directions and
Deliverables that define the requirements between District and the Contractor.

3. SCOPE OF SERVICES AND DELIVERABLES

The Services to be performed and the Deliverables to be provided by the Contractor are
described in the Scope of Services Exhibit, attached hereto, and by this reference herein
incorporated. District shall have the right to review and test the Deliverables following
Contractor’s delivery of each to District to determine whether the Deliverables conform to
the requirements of the Agreement to District’s satisfaction. The District may either: reject
a Deliverable if it is Deficient or contains a Deficiency, or accept each Deliverable
(“Acceptance”). If the District rejects the Deliverables, Contractor shall, at District’'s
request, promptly correct all Deficiencies and, thereafter, District shall again have the
opportunity to review and test the Deliverables. If Contractor is not able to correct all
Deficiencies in the Deliverables within 30 days following their receipt by District, District
shall have the right to terminate this Agreement, which termination shall be deemed due
to Contractor’s default.

4. PAYMENT

Unless otherwise agreed and set forth in any exhibits hereto, the District will pay the
Contractor for undisputed amounts based on Services performed in accordance with the
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terms of this Agreement and as itemized on a correct written invoice to the District, as
verified by the District’s Project Leader. All correspondence and invoices shall be plainly
marked with the SA number referenced above. Invoices may be delivered via email to
APDept@chelanpud.org or mailed to Public Utility District No. 1 of Chelan County, 327
N. Wenatchee Ave., P. O. Box 1231, Wenatchee, WA 98807. Contractor shall bill the
District with net payment due thirty (30) days from the date that the correct invoice is
received by the District. However, in no event shall the total amount of compensation to
be paid by the District for said services, including all fees and costs incurred by the
Contractor in the performance of this Agreement, exceed $65,000.00.

A Rate Schedule for Services is attached as an Exhibit. The same may be modified only
in writing executed by both parties. No other cost or expenses shall be allowed.

If Contractor fails to deliver Deliverables or to provide Services, which satisfy Contractor’'s
obligations hereunder, District shall have the right to withhold any and all payments due
hereunder. District may withhold any and all such payments due hereunder to Contractor,
without work stoppage, until such failure to perform is cured.

5. CHANGES TO SCOPE OF SERVICES, COSTS ESTIMATE OR SCHEDULE

The Scope of Services, costs or schedule shall not be changed except in writing agreed
to by both parties. The quoted fees and Scope of Services constitute the best estimate of
the fees and tasks required to perform the Services as defined. This Agreement, upon
execution by both parties hereto, can be amended only in writing and signed by both
parties.

6. RELATIONSHIP OF PARTIES

The Parties intend that an independent contractor relationship will be created by this
Agreement. The conduct and control of the Services and safety measures required by the
Services lie solely with the Contractor. The Contractor is not to be considered an agent
or employee of the District for any purpose and the Contractor is not entitled to any of the
benefits that the District provides for the District's employees. It is understood that the
Contractor is free to contract for similar services to be performed for other parties while it
is under contract with the District, provided that any work for others does not prevent the
Contractor from fulfilling all the Contractor’s obligations pursuant to this Agreement.

Contractor, as an independent contractor, understands and acknowledges that it is not
entitled and does not desire to be covered by any payroll taxes or other fringe benefits.
Contractor agrees to pay its own social security taxes, income taxes and other health
insurance benefits.
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7. LIABILITY INSURANCE

The Contractor shall, at its own expense, carry and maintain the following liability
insurance coverage throughout the course of performance of the work:

General Liability Insurance - $1,000,000 per occurrence/$2,000,000 aggregate.
Employer’s Liability (or Stop Gap) Insurance - $1,000,000 per occurrence, if applicable.

Automobile Liability Insurance - $1,000,000 per occurrence combined single limit of
liability (if a vehicle is used in connection with the work).

The District shall be identified as an additional insured under the general liability and
employer’s liability insurance required under this Agreement. It is the Contractor’s sole
responsibility to provide updated insurance information to the District, including any
notices of cancellation or reduction in limits of the Contractor’s insurance.

Worker’s Compensation Insurance. In addition to such other insurance as may be
required under this Agreement, the Contractor, and its subcontractors, if applicable, at
their own expense, shall also maintain workers compensation insurance in the amount
and type required by law for all employees under this Agreement who may come within
the protection of workers compensation laws. It is the Contractor's and subcontractor’s
sole responsibility to purchase and maintain coverage in compliance with the United
States Longshoremen & Harborworkers Act (USL&H), Jones Act, or any federal or state
statute which may be applicable to this project.

Certification. Within ten (10) days after the execution of this Agreement, the Contractor
shall file with the District’'s Insurance and Claims Department a certificate of insurance
from its insurance company(ies) certifying to the coverage of all insurance required
herein.

Insurance Shall Not Limit Liability. The insurance coverage and benefits required
herein shall not be deemed to limit the Contractor’s liability to the District or any third
party. In the event the minimum insurance limits specified in this Agreement are less than
the maximum amount of insurance in effect for the Contractor at the time of claim or loss
which arises from or is connected to the Work, Contractor affirmatively agrees that all
insurance limits available to it will be extended to the District as additional insured.

8. INDEMNITY

The Contractor covenants and agrees that it will indemnify, defend, and hold harmless
the District and any and all of the District’s officers, principals, agents and employees,
from any liability, loss, damage, cost, charge or expense, whether direct or indirect and
whether occasioned by injury or loss to persons or property, to which the District or said
other indemnitees may be put or subject by reason of any act, action, neglect, omission
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or default under the Agreement on the part of the Contractor or any subcontractor or any
of the Contractor’'s or subcontractor’'s officers, principals, agents or employees. With
regard to any claim based on the concurrent negligence of the indemnitor, his agent or
employee, and the indemnitee, the indemnitor’s liability under this section shall apply to
the full extent of the negligence of the indemnitor, his agent or employee. This indemnity
obligation specifically includes liability or alleged liability that may arise from injury or loss
suffered by any employee of the Contractor or any subcontractor regardless of any
immunity provided by the Washington Industrial Insurance Act, RCW Title 51, or any other
applicable law. THE TERMS OF THIS SECTION, SPECIFICALLY INCLUDING THE
PRECEDING WAIVER OF IMMUNITY, SHALL BE DEEMED MUTUALLY
NEGOTIATED TO THE FULLEST EXTENT ALLOWED BY THE LAWS OF
WASHINGTON APPLICABLE TO THE DISTRICT.

9. DURATION AND TERMINATION

The Agreement shall be in effect upon the Effective Date, and shall terminated by any of
the following events: (a) death or dissolution of the Contractor, (b) failure to comply with
any applicable law, (c) mutual agreement of the Parties, (d) District giving the Contractor
not less than fifteen (15) days advance written notice of termination, or (e) failure of the
Contractor to cure any material breach within (7) seven days of receipt of written notice
from the District. The District may at any time stop performance of Services without
terminating the Agreement. Otherwise, this Agreement shall remain in force until
December 31, 2024, or earlier if the Services contemplated hereunder are completed to
the satisfaction of the District.

10. STANDARD OF PERFORMANCE

Contractor will perform its Services with the level of skill, care and diligence normally
provided by and expected of persons performing Services similar to and like those to be
performed pursuant to this Agreement. Contractor understands and acknowledges that
the District will be relying upon its accuracy, competence and credibility and the
completeness of the Services to be provided hereunder. All personnel shall be fully
gualified and authorized to perform the Services.

11. WORK PRODUCT

All data, designs, Deliverables, drawings, calculations, information obtained, materials
information and the results of all Services performed by Contractor hereunder in written,
electronic or other form, shall be considered work for hire and shall become the property
of the District upon completion of the Services performed and shall be delivered to the
District prior to final payment.
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12. DISCLOSURE OF CONFIDENTIAL INFORMATION

Contractor shall not divulge or sell to any third parties any information, which is not
otherwise publicly available, obtained from or through the District or developed
hereunder, including District retail customer private or proprietary information as defined
in RCW 19.29A, without first obtaining approval from the District or its designated
representative. Contractor shall supply all Deliverables provided hereunder in draft report
form to the District for review and comment before any reports are finalized or distributed
to any third Parties.

13. ACCESS TO RECORDS

The District shall have access to any book, document, paper and record of the Contractor
which is pertinent to this Agreement for the purposes of making audits, examination,
excerpt and transcriptions.

All such records and all other records pertinent to this Agreement and work undertaken
pursuant to this Agreement not provided to the District shall be retained by the Contractor
for a period of six (6) years after the completion of the work, pursuant to this Agreement,
unless a longer period is required to resolve audit findings or litigation. In such cases, the
District may request, and the Contractor shall abide by, such longer period for record
retention.

14. QUALIFIED PERSONNEL

All services required hereunder will be performed by the Contractor or under Contractor's
supervision and all personnel engaged in the work shall be fully qualified and shall be
authorized or permitted under state or local law to perform such services. Contractor
personnel assigned to perform services hereunder, as identified in Scope of Services
Exhibit, shall not be replaced without written approval in advance by the District’s Project
Leader.

15. COPYRIGHT

No reports, maps, plans, specifications or other documents produced in whole or in part
under this Agreement shall be the subject of an application for copyright by or on behalf
of the Contractor, or shall be deemed to be copyrighted by virtue of preparation by an
engineer or architect or by virtue of any placement of a professional stamp on such
reports, maps, plans, specifications or other documents, including but not limited to
engineers’ and architects’ stamps.

16. COMPLIANCE WITH LAWS, RULES, AND REGULATIONS

Contractor shall comply with all applicable federal, state and local laws and regulations,
all of which are deemed to be incorporated into this Agreement as if fully set forth.
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17. DRUG FREE WORKPLACE

Contractor agrees to abide by the Drug Free Workplace Act of 1988. Contractor shall
immediately remove any employee from further work when it is determined that they are
not fit for duty. Contractor further agrees that failure to comply with the aforementioned
shall be cause for the District to immediately terminate this Agreement without advance
notice.

18. VIOLENCE IN THE WORKPLACE

The carrying or possession of firearms or other weapons is prohibited at all times in
District buildings or on District property, including District parking lots and in vehicles. The
carrying or possession of firearms or other weapons is prohibited on any other District
location while performing duties for the District under this Agreement.

The Contractor shall immediately remove any employee from further work if it is
determined that the person is carrying or in possession of firearms or other weapons, as
defined in the District’'s Violence in the Workplace Policy, a copy of which is available
upon request.

The failure of the Contractor to comply with this section shall be deemed cause for the
District to immediately terminate this Agreement without advance notice.

19. SAFETY

The Contractor and subcontractors, if any, shall take all safety precautions and shall
comply with all laws and regulations with regard to safety and the work to be performed.

20. SECURITY

Contractor agrees to comply with the District’'s Security and Badging Program as may be
amended. The District will issue badges or provide other security access as deemed
appropriate by the District to Contractor employees who are authorized to enter District
facilities. The District’'s Security policy is available to the Contractor upon request.

21. NOTICES

Any notices shall be effective as personally served upon the other party or if mailed by
registered or certified mail, return receipt requested, to the following addresses:
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Public Utility District No. 1 of Chelan Okanagan Nation Alliance (ONA)
County
Attn.: Catherine Willard Attn: Karilyn Alex
P. O. Box 1231 101-3535 Old Okanagan Hwy
327 N. Wenatchee Avenue Westbank, British Columbia V4T 3L7
Wenatchee, WA 98807
Phone: (509) 663-4179 Phone: 250-770-0095 ext 301

Email: Catherine.Willard@chelanpud.org Email: kalex@syilx.org

22. WAIVER OF BREACH

The waiver by either party of the breach of any provision of this Agreement by the other
party must be in writing and shall not operate or be construed as a waiver of any
subsequent breach by such other party.

23. ASSIGNMENT/SUBCONTRACTS

Insofar as this Agreement pertains to services, the Contractor shall not assign or
subcontract any portion of the Services without written permission from the District.

24. ATTORNEY'’S FEES

In the event it is necessary for either party to utilize the services of an attorney to enforce
any of the terms of this Agreement, such enforcing party shall be entitled to compensation
for its reasonable attorney's fees and costs. In the event of litigation regarding any of the
terms of this Agreement, the substantially prevailing party shall be entitled, in addition to
other relief, to such reasonable attorney's fees and costs as determined by the court.

25. GOVERNING LAW AND VENUE

This Agreement shall be governed by the laws of the State of Washington. Contractor
submits to the exclusive jurisdiction of the courts in the State of Washington, USA. Venue
for any action to enforce or interpret this Agreement shall be in Superior Court for Chelan
County, Washington.

The parties hereby incorporate the requirements of 41 C.F.R. 88 60-1.4(a), 29 C.F.R. Part
471, Appendix A to Subpart A, 41 C.F.R. 8 60-300.5(a)ii and 41 C.F.R. § 60-741.5(a), if
applicable.

This Contractor and Subcontractor shall abide by the requirements of 41
CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on their status as
protected veterans or individuals with disabilities, and prohibit
discrimination against all individuals based on their race, color, religion, sex,
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sexual orientation, gender identity or national origin. Moreover, these
regulations require that covered prime contractors and subcontractors take
affirmative action to employ and advance in employment individuals without
regard to race, color, religion, sex, sexual orientation, gender identity,
national origin, disability or veteran status.

26. TIME IS OF THE ESSENCE

Time is of the essence in performance of the Services. The Contractor agrees to complete
the Services to the reasonable satisfaction of the District within the contract agreed upon
by the parties.

27. PRECEDENCE

In the event there is any conflict between a provision of this Agreement and any
statement, term or provision in any exhibit or attachment hereto, this Agreement shall be
controlling unless the conflicting provision in the exhibit or attachment expressly states
that it supersedes or replaces a specific provision or provisions of the Agreement.

28. ENTIRE AGREEMENT

This instrument and any exhibits hereto contain the entire and final Agreement of the
Parties.

29. COUNTERPARTS

This Agreement may be executed in counterparts, each of which, shall be deemed to be
an original, but all of which, taken together, shall constitute one and the same Agreement.

30. AUTHORIZED SIGNATURES

Each individual executing this Agreement warrants they are fully authorized to bind their
principal to the terms and conditions of this Agreement.

The Parties acknowledge and agree that this document may be executed by electronic
signature, which shall be considered as an original signature for all purposes and shall
have the same force and effect as an original signature. Without limitation, “electronic
signature” shall include those signed via electronic medium or electronically scanned and
transmitted versions (e.g., via pdf) of an original signature.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the last date of
signature below (Effective Date).

PUBLIC UTILITY DISTRICT NO. 1 OF OKANAGAN NATION ALLIANCE
CHELAN COUNTY (ONA)
By: Ml Undorwesd By: Padine Turbasket
Name: Alene Underwood Name: Pauline Terbasket
Title: Fish and wildlife Manager Title: Executive Director
Date: 9/18/2020 | 1:26 PM PDT Date: 9/18/2020 | 2:12 pPm MDT
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EXHIBIT A SCOPE OF SERVICES
SA NO. 20-11066
OKANAGAN NATION ALLIANCE (ONA)

Pursuant to the Agreement 20-11066, the Contractor agrees to perform the Services
described below at the rates or price set forth in Exhibit B:

1. PROJECT DESCRIPTION AND DELIVERABLES

Contractor shall, on an annual basis,:
o Determine spatial distribution of fall spawners and redds (drone imagery and field
validations) in the Penticton Channel and Okanagan River;

o Analyze the relationship between Penticton Channel spawners/redd distribution,
flow levels and fry recruitment to Skaha Lake; and

o Conduct pre-treatment and post-treatment drone imagery of the Okanagan River
Restoration Initiative restoration in Okanagan Falls.

Contractor shall provide annual monitoring reports summarizing the data collection and
results to the Tributary Committee by December 315t of each year.

2. PROJECT LEADERS

The District’'s Project Leader is Catherine Willard, who may be reached by phone at 509-
699-8189, and by email at catherine.willard@chelanpud.org.

The Contractor’s Project Leader is Karilyn Alex, who may be reached by phone at 250-
770-0095 ext. 301, and by email at kalex@syilx.org.
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EXHIBIT B RATE SCHEDULE FOR SERVICES

SA NO. 20-11066

OKANAGAN NATION ALLIANCE (ONA)

1. Billing Rates

The Contractor shall perform the Services and charge the following rates or prices for the

Services:
Rate
1. ONA Biologist: planning/field/data processing and $380/day
analysis/reporting
2. ONA Technician: field $320/day
3. Mileage $0.55/km
4. Drone and related program and equipment/rental $200/day

5. Other equipment and gear rental

$120/ lump sum/ year

6. ONA Administration

10% of the invoiced
amount
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