REGULAR MEETING OF THE BOARD OF DIRECTORS
AGENDA
BELLEVUE CIY HALL - ROOM 1E-108
December 16, 2009
3:30 PM

CALL TO ORDER
ROLL CALL

a. Recognition of Retiring Board Members
EXECUTIVE SESSION (approximately one hour and 10 minutes)

a. To consider the selection of a site or the acquisition of real estate by lease
or purchase when public knowledge regarding such consideration would
cause a likelihood of increased price.

b. To discuss with legal counsel representing the agency litigation or potential
litigation to which the agency, the governing body, or a member acting in
an official capacity is, or is likely to become, a party, when public
knowledge regarding the discussion is likely to result in an adverse legal or
financial consequence to the agency.

c. To evaluate the qualifications of an applicant for public employment or
to review the performance of a public employee.

PUBLIC COMMENT
CHIEF EXECUTIVE OFFICER’S REPORT
a. Staff Reports

1. Finance and Administration — view PDF >

2.  Conservation — view PDF >
3.  Capital Projects and Operations — view PDF >

4.  Planning — view PDF >

5. Intergovernmental and Communications — view PDF >
APPROVAL OF AGENDA
CONSENT ACTION ITEMS



(b) The individual reasonably believed:

0] in the case of conduct in the individual's official capacity
with Cascade, that the individual's conduct was in its best
interests; and

(i) in all other cases, that the individual's conduct was at least
not opposed to its best interests; and

(© In the case of any criminal proceeding, the individual had no
reasonable cause to believe the individual's conduct was unlawful.

A director’s or officer's conduct with respect to an employee benefit plan for a
purpose the director or officer reasonably believed to be in the interests of the
participants in and beneficiaries of the plan is conduct that satisfies the requirement of
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Item No. 7 (c)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT
Motion to adopt Resolution No. 2009-20 authorizing the standards and process for

indemnification of Cascade Water Alliance’s Board of Directors (“Board”), officers, employees
and agents, and rescinding Resolution No. 99-3.

BACKGROUND

By Resolution 99-3, Cascade’s Board authorized the indemnification of its directors and officers
consistent with Chapter 24.06 RCW and Cascade’s Articles of Incorporation. The Articles of
Incorporation are to be amended in part to modify the indemnification provision to clarify the
standard of conduct for and process by which a board member or officer would seek
indemnification and to authorize a resolution by which indemnification could be extended to
employees and agents.

FISCAL IMPACT

There is no fiscal impact associated with adoption of the proposed resolution.

OPTIONS

1. Adopt the proposed Resolution No. 2009-20 authorizing the standards and process for
indemnification of Cascade Water Alliance’s Board of Directors, officers, employees, and
agents, and rescinding Resolution 99-3.

2. Do not adopt the proposed Resolution No. 2009-20 and provide alternative direction.

RECOMMENDED ACTION

Adopt Resolution No. 2009-20 authorizing the standards and process for indemnification of
Cascade Water Alliance’s Board of Directors (“Board”), officers, employees, and agents, and
rescinding Resolution 99-3.

ATTACHMENTS

Proposed Resolution No. 2009-20 — view PDF >







. Attachment
C /A\ /A\ D E CASCADE WATER ALLIANCE

WATER ALLIANCE RESOLUTION NoO. 2009-20

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE CASCADE WATER ALLIANCE, A WASHINGTON
NONPROFIT CORPORATION, REGARDING THE INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND AGENTS, AND THE RESCISSION OF RESOLUTION 99-3

WHEREAS, the Cascade Water Alliance (“Cascade”) is a Washington non-profit
corporation formed under authority of the Interlocal Cooperation Act (Chapter 39.34 RCW) to
provide water supply to its Members; and

WHEREAS, by Resolution 99-3, Cascade’s Board of Directors (“Board”) authorized the
indemnification of its directors and officers consistent with Chapter 24.06 RCW and Cascade’s
Articles of Incorporation; and.

WHEREAS, the Board has determined it is reasonable, appropriate, and consistent with
applicable law and in the best interest of Cascade to rescind and replace Resolution 99-3.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
CASCADE WATER ALLIANCE as follows:

Section 1. Right to Indemnification of Directors and Officers.

Subject to qualification and limitations of this Resolution, each individual who was, or is
threatened to be made a named party to or is otherwise involved (including, without limitation,
as a witness) in a proceeding (as defined in RCW 23B.08.500 as presently in effect as an
hereafter amended, “Proceeding”), by reason of the fact that he or she is or was a director (as
defined in RCW 23B.08.500 as presently in effect as an hereafter amended) or officer of
Cascade, shall be indemnified and held harmless by Cascade, to the full extent permitted by
applicable law as presently in effect and as hereafter amended, against all expense, liability and
loss (including attorney’s fees, judgments, fines, ERISA excise taxes or penalties and amounts
to be paid in settlement) actually and reasonably incurred or suffered by such individual in
connection therewith, and such indemnification shall continue as to an individual who has
ceased to be a director or officer and shall inure to the benefit of his or her heirs, executors and
administrators. Except as provided in Section 4 with respect to proceedings seeking to enforce
rights to indemnification, Cascade shall indemnify any such person seeking indemnification in
connection with a Proceeding (or part thereof) initiated by such person only if such Proceeding
(or part thereof) was authorized or ratified by the Board (“Board”) of Cascade under Section 3.
The right to indemnification conferred in this Section shall be a contract right.

Section 2. Qualification for Indemnification.

Standard of Conduct: The indemnification provided under this Resolution shall
not apply unless:

(@) The individual acted in good faith; and







(b) The individual reasonably believed:

0] in the case of conduct in the individual's official capacity
with Cascade, that the individual's conduct was in its best
interests; and

(i) in all other cases, that the individual's conduct was at least
not opposed to its best interests; and

(© In the case of any criminal proceeding, the individual had no
reasonable cause to believe the individual's conduct was unlawful.

A director’s or officer's conduct with respect to an employee benefit plan for a
purpose the director or officer reasonably believed to be in the interests of the
participants in and beneficiaries of the plan is conduct that satisfies the requirement of
subsection (b)(ii) of this section. The termination of a proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent is not, of itself,
determinative that the director or officer did not meet the standard of conduct described
in this section.

Provided, however, the indemnification provided under this Resolution shall not
apply in the following circumstances: (1) in connection with a proceeding by or in the
right of the corporation in which the director or officer was adjudged liable to the
corporation; or (2) in connection with any other proceeding charging improper personal
benefit to the director or officer, whether or not involving action in the director's or
officer’s official capacity, in which the director or officer was adjudged liable on the basis
that personal benefit was improperly received by the director or officer.

Section 3. Determination and Authorization of Indemnification.

Cascade shall not indemnify a director or officer under this Resolution unless
approved in the specific case after a determination has been made that indemnification
of the director or officer is permissible in the circumstances because the director or
officer has met the Standard of Conduct set forth in Section 2.

The determination shall be made as follows:

(@) By the Board of directors by majority vote of a quorum consisting
of directors not at the time parties to the Proceeding;

(b) If a quorum cannot be obtained under (a) of this subsection, by
majority vote of a committee duly designated by the Board of
directors, in which designation directors who are parties may
participate, consisting solely of two or more directors not at the
time parties to the proceeding; or

(©) By special legal counsel: (i) selected by the board of directors or
its committee in the manner prescribed in (a) or (b) of this
subsection; or (ii) if a quorum of the board of directors cannot be
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obtained under (a) of this subsection and a committee cannot be
designated under (b) of this subsection, selected by majority vote
of the full board of directors, in which selection directors who are
parties may participate.

Approval of indemnification and evaluation as to reasonableness of expenses
shall be made in the same manner as the determination that indemnification is
permissible, except that if the determination is made by special legal counsel, approval
of indemnification and evaluation as to reasonableness of expenses shall be made by
those entitled under subsection (2)(c) of this section to select counsel.

Section 4. Right of Indemnitee to Bring Suit.

If a claim for indemnification or advancement of expenses is not paid in full by
Cascade within 60 days after a written claim has been received by the corporation,
except in the claim of a claim for advancement of expenses, in which case the applicable
period shall be 20 days, the indemnitee may at anytime thereafter bring suit against the
corporation to recover the unpaid amount of the claim. If successful in whole or in part,
in any suit or in any suit brought by the corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the indemnitee shall also be entitled
to be paid the expense of prosecuting or defending such suit. The indemnitee shall be
presumed to be entitled to indemnification under this Resolution upon submission of a
written claim (and, in an action brought to enforce a claim for an advancement of
expenses, where the required undertaking has been tendered to the corporation), and,
thereafter, the corporation shall have the burden of proof to overcome the presumption
that the indemnitee is so entitled.

Section 5. Rights Reserved.

The Board shall have the right to designate the counsel who shall defend any
person or entity that may be entitled to indemnification, to approve any settlement, and
to approve in advance any expense.

Section 6. Advancement of Expenses.

Reasonable expenses incurred by a director or officer, who is involved in any
capacity in a Proceeding by reason of the position held in Cascade, shall be advanced
by Cascade to the full extent allowed by applicable law, as presently in effect and as
hereafter amended; provided that the director or officer furnishes Cascade (1) a written
affirmation of the director’s or officer's good faith belief that the director or officer has met
the Standard of Conduct described in Section 2 of this Resolution and (2) a written and
binding obligation to repay all amounts advanced by Cascade if it shall be ultimately
determined by final judicial decision from which there is no further right to appeal that
such indemnitee is not entitled to be indemnified for such expenses.

Section 7. Indemnification of Employees and Agents of the Corporation.

Cascade’s employees and agents may seek indemnification and advancement of
expenses under the provisions of this Resolution and to the same scope and effect as
the directors and officers of Cascade.
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Section 8. Procedures Exclusive.

Pursuant to Section 23B.08.560(2) or any successor provision of the Washington
Business Corporation Act, the procedures for indemnification and advancement of
expenses set forth in this Resolution are in lieu of the procedures required by Section
23B.08.550 or any successor provision of the Washington Business Corporation Act.

Section 9. Nonexclusivity of Rights.

The right to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Resolution shall not be
exclusive of any other right which any person may have or hereafter acquire under any
statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of members, if
any, or disinterested directors or otherwise.

Section 10. Insurance, Contracts and Funding.

Cascade may purchase and maintain insurance on behalf of any person who is a
director, officer, employee, or agent of Cascade or is serving at the request or consent of
Cascade as an officer, employee, or agent of another corporation, partnership, joint
venture, trust, other enterprise, or employee benefit plan against any liability incurred by
such person because of such person’s status, whether or not Cascade would have the
power to indemnify such person against such liability under the provisions of this
Resolution. In addition, Cascade may enter into contracts with any director or officer of
Cascade in furtherance of the provisions of this Resolution and may create a trust fund,
grant a security interest, or use other means (including without limitation a letter of
credit) to ensure the payment of such amounts as may be necessary or desirable to
effect the indemnification and advances contemplated in this Resolution.

Section 11. Opinion of Counsel.

Notwithstanding any other provision of this Resolution, no indemnification shall
be provided to any person if in the opinion of counsel payment of such indemnification
would exceed the authority granted to the corporation by the legislature, would constitute
a violation of Washington law or would cause Cascade to lose its tax exempt status, if
any, from federal income taxation.

Section 12. Amendment or Repeal.

No amendment to or repeal of this Resolution shall adversely affect any right or
protection of any director, officer, employee or agent for events occurring after the date
of the adoption of this Resolution and prior to such amendment or repeal.

Section 13. Rescission.

Resolution 99-3 is rescinded.
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Section 14. Effective Date.

This Resolution shall be in full force and effect on the date of its adoption.

ADOPTED AND APPROVED by the Board of Directors of the Cascade Water Alliance at a
regular meeting thereof, held the 16" day of December, 2009.

Attest — Chuck Clarke, CEO

Members
Yes
No
Demand Share
Yes %

No %
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CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Mary-Alyce Burleigh, Vice Chair

Jim Haggerton, Secretary/Treasurer








Iltem No. 7(d)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT

Motion to adopt Resolution No. 2009-21 adopting the Cascade Water Alliance Code.

BACKGROUND

Since the organization of Cascade Water Alliance (Cascade) in 1999, Cascade’s Board of
Director’'s has approved numerous resolutions. Under Proposed Resolution No. 2009-21, the
Board adopts a compilation of those resolutions into a code that will be more easily accessible
to the members and the public.

The Cascade Water Alliance Code (CWAC) will be available online and on paper upon request.
When the CWAC is available, a link to it will be established on Cascade’s website.

FISCAL IMPACT

There is no fiscal impact associated with adoption of the proposed resolution.

OPTIONS

1. Adopt the proposed Resolution No. 2009-21 adopting the Cascade Water Alliance Code.
2. Do not adopt the proposed Resolution No. 2009-21 and provide alternative direction.

RECOMMENDED ACTION

Adopt Resolution No. 2009-21 adopting the Cascade Water Alliance Code

ATTACHMENTS

Proposed Resolution No. 2009-21 — view PDF >







Attachment

CASCADE WATER ALLIANCE
C A A D E RESOLUTION NoO. 2009-21

WATER ALLIANCE

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE CASCADE WATER ALLIANCE, A WASHINGTON
NONPROFIT CORPORATION
ADOPTING THE CASCADE WATER ALLIANCE CODE

WHEREAS, the Cascade Water Alliance (“Cascade”) is a Washington non-profit
corporation formed under authority of the Interlocal Cooperation Act (Chapter 39.34 RCW) to
provide water supply to its Members; and

WHEREAS, the Board of Directors has adopted resolutions, some of which it now
desires to compile into a code that is accessible to its Members and the public.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
CASCADE WATER ALLIANCE as follows:

Section 1 Adoption.

The Cascade Water Alliance Code, as compiled from the resolutions of Cascade Water
Alliance, and edited and published by Code Publishing Company of Seattle, Washington, is
adopted as the official code of Cascade Water Alliance.

Section 2 Title — Citation — Reference.

This code shall be known as the “Cascade Water Alliance Code” and it is sufficient to refer to
said code as the “Cascade Water Alliance Code” or the “CWAC” in any proceeding at law or
equity. It is sufficient to designate any resolution adding to, amending, correcting or repealing
all or any part or portion thereof as an addition to, amendment to, correction or repeal of the
Cascade Water Alliance Code. Further reference may be had to the titles, chapters, sections
and subsections of the Cascade Water Alliance Code and such references shall apply to that
numbered title, chapter, section or subsection as it appears in the code.

Section 3 Title, chapter and section headings.

Title, chapter and section headings contained herein shall not be deemed to govern, limit,
modify or in any manner affect the scope, meaning or intent of the provisions of any title,
chapter or section hereof.

Section 4 Reference applies to all amendments.
Whenever a reference is made to this code as the “Cascade Water Alliance Code” or to any

portion thereof, or to any resolution of Cascade Water Alliance, the reference shall apply to all
amendments, corrections and additions heretofore, now or hereafter made.







Section 5 Reference to specific resolutions.

The provisions of this code shall not in any manner affect matters of record which refer to, or
are otherwise connected, with resolutions which are therein specifically designated by number
or otherwise and which are included within the code, but such reference shall be construed to
apply to the corresponding resolution provisions contained within this code.

Section 6 Effect of code on resolutions; future resolutions.

The adoption and provisions of this code shall not be construed as affecting the validity
of any resolution of Cascade Water Alliance or any provision thereof and the language of a
resolution shall prevail in the event of any conflict. Not all resolutions of Cascade Water
Alliance are adopted in this code; and the Chief Executive Office shall determine which
resolution or provision thereof will be added to this code and shall update the code not less
frequently than annually. The determination not to include any resolution or provision thereof in
this code shall not affect the validity or effect of said resolution or provision.

Section 7 Effect of code on past actions and obligations.

Neither the adoption of this code nor the repeal or amendment hereby of any resolution or
part or portion of any resolution of Cascade Water Alliance shall be construed as a waiver of
any interest, right, obligation, license, or fee at said effective date, nor be construed as affecting
any of the provisions of such resolution and all rights and obligations there under appertaining
shall continue in full force and effect.

Section 8 Severability.

If any section, subsection, sentence, clause or phrase of this code is for any reason held to be
invalid or unconstitutional, such decision shall not affect the validity of the remaining portions of
this code. The Board declares that it would have passed this code, and each section,
subsection, sentence, clause and phrase thereof, irrespective of the fact that any one or more
sections, subsections, sentences, clauses or phrases had been declared invalid or
unconstitutional, and if for any reason this code should be declared invalid or unconstitutional,
then the original ordinance or ordinances shall be in full force and effect.

Section 9 Effective date.
The resolution shall take effect and be in force upon its passage and approval.

ADOPTED AND APPROVED by the Board of Directors of the Cascade Water Alliance at a
regular meeting thereof, held the 16™ day of November, 2009.
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CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Attest — Chuck Clarke, CEO Mary-Alyce Burleigh, Vice Chair

Jim Haggerton, Secretary/Treasurer

Members
Yes
No
Demand Share
Yes %

No %

Cascade Resolution 2009-21
December 16, 2009
Page 3 of 3








Item No. 7 (e)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT
Motion to adopt Resolution No. 2009-22 adopting the Amended Articles of Incorporation of

Cascade Water Alliance in the form attached to this Memorandum and directing that such
Amended Articles shall be filed with the Secretary of State of the State of Washington.

BACKGROUND

By Resolution No. 99-1, Cascade's Board of Directors (“Board”) authorized the Executive
Director to file Articles of Incorporation with the Secretary of State of the State of Washington.

Under Proposed Resolution No. 2009-22, the Board adopts Amended Articles of Incorporation
and directs that the Amended Articles shall be filed with the Secretary of State. The
amendments are made in preparation for including the Amended Articles in a Cascade Water
Alliance Code. The amendments are primarily to add to the purposes of Cascade to develop a
Watershed Management Plan and to modify the indemnification provision to clarify the standard
of conduct for and process by which a board member or officer would seek indemnification and
to authorize a resolution by which indemnification could be extended to employees and agents.

FISCAL IMPACT

There is no fiscal impact associated with adoption of the proposed resolution.

OPTIONS

1. Adopt the proposed Resolution No. 2009-22 adopting Amended Articles and directing that
the Amended Articles shall be filed with the Secretary of State of the State of Washington.

2. Do not adopt the proposed Resolution No. 2009-22 and provide alternative direction.

RECOMMENDED ACTION

Adopt Resolution No. 2009-22 adopting Amended Articles and directing that the Amended
Articles shall be filed with the Secretary of State of the State of Washington.

ATTACHMENTS

Proposed Resolution No. 2009-22 — view PDF >
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WATER ALLIANCE REsoLUTION No. 2009-22

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE CASCADE WATER ALLIANCE, A WASHINGTON
NONPROFIT CORPORATION,
REGARDING AMENDED ARTICLES OF INCORPORATION

WHEREAS, the Cascade Water Alliance (“Cascade”) is a Washington non-profit
corporation formed under authority of the Interlocal Cooperation Act (Chapter 39.34 RCW) to
provide water supply to its Members; and

WHEREAS, by Resolution 99-1, Cascade’s Board of Directors (“Board”) authorized the
Executive Director to file Articles of Incorporation with the Secretary of State of the State of
Washington in the manner set forth in Chapter 24.06 RCW; and.

WHEREAS, the Board has determined it is reasonable, appropriate, consistent with
applicable law and in the best interest of Cascade to amend its Articles of Incorporation in the
manner set forth in Chapter 24.06 RCW.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
CASCADE WATER ALLIANCE as follows:

Section 1. The Amended Articles of Incorporation of Cascade Water Alliance in the
form attached to this Resolution are adopted by the Board and shall be filed with the Secretary
of State of the State of Washington. — view PDF >

Section 2. This Resolution shall be in full force and effect on the date of its adoption.

ADOPTED AND APPROVED by the Board of Directors of the Cascade Water Alliance at a
regular meeting thereof, held the 16™ day of December, 2009.

CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Attest — Chuck Clarke, CEO Mary-Alyce Burleigh, Vice Chair

Jim Haggerton, Secretary/Treasurer
Members
Yes
No

Demand Share
Yes %
No %










Attachment to Resolution No. 2009-22

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

CASCADE WATER ALLIANCE

Pursuant to the provisions of Revised Code of Washington 24.06.195 of the Washington
Nonprofit Miscellaneous and Mutual Corporations Act, CASCADE WATER ALLIANCE, a
Washington nonprofit corporation, hereby adopts the following Articles of Amendment to its
Articles of Incorporation:

FIRST:The name of the corporation is Cascade Water Alliance (“Cascade”).

SECOND: The Articles of Incorporation of Cascade were amended in their entirety,
except for the name of the incorporator and the initial Board of Directors, by unanimously
adopted resolution of the Board of Directors of Cascade on December 16, 2009. The Amended
Articles of Incorporation are attached to these Articles of Amendment.

THIRD: Cascade has members. These amendments have been adopted at a
meeting of members on December 16, 2009, at which the amendments were adopted, a quorum
was present at such meeting, and such amendments received at least two-thirds of the votes
which members of Cascade, present at such meeting in person, by mail, by electronic
transmission, or represented by proxy, were entitled to cast. Filing of these Articles of
Amendment to the Articles of Incorporation were authorized by Resolution N0.2009-22 dated,
December 16, 2009.

EXECUTED this 16" day of December, 2009.

CASCADE WATER ALLIANCE

By:

Lloyd Warren, President









AMENDED
ARTICLES OF INCORPORATION
OF

CASCADE WATER ALLIANCE

The undersigned, acting pursuant to a resolution of the Board of Directors of Cascade
Water Alliance, hereby adopts the following Amended Articles of Incorporation on behalf of the
Board of Directors:

ARTICLE | - NAME
The name of this corporation is:

CASCADE WATER ALLIANCE

ARTICLE Il - DURATION

The period of duration of Cascade Water Alliance ("Cascade") is
perpetual.

ARTICLE lll - PURPOSES

Cascade is organized on behalf of and as an instrumentality of its
governmental members exclusively for charitable purposes, within the meaning
of Section 501(c)(3) of the Internal Revenue Code of 1986, as it may be
amended from time to time (the "Code"), and more particularly for municipal
utility purposes and to exercise essential governmental functions within the
meaning of Section 115 of the Code. Without limiting or expanding the
foregoing, Cascade shall further its purposes through one or more of the
following activities, including but not limited to:

to provide water supply to meet the current and projected demands of
Cascade Members serving the region's urban growth area, and for certain
other non-Member agencies as determined by Cascade, and to carry out
this task in a coordinated, cost-effective, and environmentally sensitive
manner;

to develop, own, maintain, and operate Water Supply Assets, including
without limitation surface water supplies, groundwater supplies, reclaimed
water supplies, and other water supply resources as determined by the
Board,;

to contract with the City of Seattle to transfer to Cascade and to modify
Seattle's rights and duties with respect to Seattle Contract Purveyors;









to contract for or assume certain contractual rights and duties related to
the Tacoma second supply pipeline project;

to purchase and to provide water supply, transmission services, treatment
facilities and other related services;

to provide conservation programs to promote the wise and efficient use of
resources;

to carry out emergency water supply and shortage management
programs for its Members when demands exceed available supply;

to coordinate and plan cooperatively with other regional water providers
and local non-Member water utilities to maximize supply availability and
to minimize system costs;

to develop a Water Supply Plan addressing the needs of its Members,
develop a Watershed Management Plan serving the needs of its
Members and Cascade itself, and develop a regional water supply plan
with other water providers as Cascade may find convenient or necessary
to meet regional, state and federal planning requirements, and to take a
leadership role in developing and coordinating those supply plans;

to share costs and risks among Members commensurate with benefits
received; and

to carry out or to further other water supply purposes that the Members
determine, consistent with the provisions of the Cascade Water Alliance
Interlocal Contract, as it may be amended from time to time (the
"Interlocal Contract").

Cascade's purposes include only those related to water resources, as set
forth above, and do not include the provision of other general services to the
public.

ARTICLE IV — PROHIBITED ACTIVITY

Notwithstanding any of the provisions of these Amended Articles of
Incorporation, Cascade shall not conduct or carry on activities not permitted to be
conducted or carried on by an organization exempt from federal income tax
under Sections 115 and 501(c)(3) of the Code or by an organization,
contributions to which are deductible under Section 170(c)(2). No part of the net
earnings of Cascade shall inure to the benefit of any director, officer or private
individual. No substantial part of the activities of Cascade shall be devoted to the
carrying on of propaganda, or otherwise attempting to influence legislation except
as may be permitted to Section 501(c)(3) organizations by the Code, and
Cascade shall not participate in, or intervene in (including the publication or
distribution of statements regarding) any political campaign on behalf of or in
opposition to any candidate for public office. Cascade shall not have or issue
shares of stock, shall not make any disbursement of income to its directors or
officers, and shall not make loans to its officers or directors.









ARTICLE V - POWERS

In general, and subject to such limitations and conditions as are or may
be prescribed by law, or in these Amended Articles of Incorporation or in
Cascade's Bylaws, Cascade shall have all powers which now or hereafter are
conferred under Chapters 24.06 and 39.34 RCW and other applicable law upon a
corporation organized for the purposes set forth above, or are necessary or
incidental to the powers so conferred, or are conducive to the attainment of
Cascade's purposes.

ARTICLE VI - MEMBERS

Members must be municipal corporations serving the area described in
the Interlocal Contract. The rights and responsibilities of the Members and the
manner of their election, appointment, or admission to membership and
termination of membership shall be as provided for in the Interlocal Contract.
Cascade shall have one class of Members, except that each Member may be
treated as a separate class for calculating weighted voting as provided for in the
Interlocal Contract.

ARTICLE VII - DISTRIBUTIONS UPON DISSOLUTION

No director, trustee or officer of Cascade, nor any private individual, shall
be entitled to share in the distribution of any of the corporate assets upon
dissolution of Cascade or the winding up of its affairs. Upon dissolution of
Cascade, after paying, satisfying, and discharging, or making adequate provision
therefor, of all liabilities and obligations of Cascade, and after returning,
transferring, or conveying assets held by Cascade requiring return, transfer, or
conveyance on condition of the dissolution, all remaining assets of Cascade shall
be distributed by the Board as provided for in the Interlocal Contract.
Notwithstanding the foregoing, Cascade may, in accordance with the Interlocal
Contract, transfer all of its assets, liabilities and obligations to a successor entity
(including without limitation a joint operating agency or other municipal
corporation, as permitted under state law).

ARTICLE VIII - DISSENTING MEMBERS

"Dissenting members," as that term is used in RCW 24.06.245 through
255, will be entitled to the rights and allocation of assets set forth in the Interlocal
Contract, but may be limited to "a return of less than the fair value" of their
membership as that term is used in RCW 24.06.255. The members of Cascade
have, in the Interlocal Contract, agreed to the transfer of all Cascade assets,
liabilities and obligations to a successor entity as described in Article VII.

ARTICLE IX - BYLAWS









Provisions, for the regulation of the internal affairs of Cascade shall be set
forth in the Bylaws of Cascade.

ARTICLE X — REGISTERED AGENT

Unless subsequently modified by resolution of the Corporation’s Board of
Directors, the name and address of the registered agent of Cascade is:

Mr. Scott Hardin

Cascade Water Alliance

11400 SE 8th Street, Suite 440
Bellevue, WA 98004

ARTICLE XI — DIRECTORS

The number of directors and the method of selecting directors shall be
fixed by the Bylaws of this Corporation and may be increased or decreased from
time to time in the manner provided therein.

ARTICLE XII - LIMITATION OF DIRECTOR LIABILITY

Except to the extent otherwise required by applicable law (as it exists on
the date of the adoption of this Article or may be amended from time to time), a
director of Cascade shall not be personally liable to Cascade for monetary
damages for conduct as a director, except for liability of the director (i) for acts or
omissions which involve intentional misconduct by the director or a knowing
violation of law by the director, (ii) for any transaction from which the director will
personally receive a benefit in money, property or services to which the director
is not legally entitled, or (iii) for any act or omission occurring before the date
when this provision becomes effective.

If the Washington Nonprofit Miscellaneous and Mutual Corporation Act
(the "Act") is hereafter amended to expand or increase the power of Cascade to
eliminate or limit the personal liability of directors, then, without any further
requirement of action by the directors of Cascade, the liability of a director shall
be eliminated or limited to the full extent permitted by the Act. No amendment to
or repeal of this Article shall adversely affect any right of protection of any
director of Cascade occurring after the date of the adoption of this Article and
prior to such amendment or repeal.









ARTICLE XlII — INDEMNIFICATION

Section 1. Right to Indemnification of Directors and Officers.

Subject to qualification and limitations of this Article, each individual who
was, or is threatened to be made a named party to or is otherwise involved
(including, without limitation, as a witness) in a proceeding (as defined in
RCW 23B.08.500 as presently in effect as an hereafter amended, “Proceeding”),
by reason of the fact that he or she is or was a director (as defined in
RCW 23B.08.500 as presently in effect as an hereafter amended) or officer of
Cascade, shall be indemnified and held harmless by Cascade, to the full extent
permitted by applicable law as presently in effect and as hereafter amended,
against all expense, liability and loss (including attorney’s fees, judgments, fines,
ERISA excise taxes or penalties and amounts to be paid in settlement) actually
and reasonably incurred or suffered by such individual in connection therewith,
and such indemnification shall continue as to an individual who has ceased to be
a director or officer and shall inure to the benefit of his or her heirs, executors
and administrators. Except as provided in Section 4 with respect to proceedings
seeking to enforce rights to indemnification, Cascade shall indemnify any such
person seeking indemnification in connection with a Proceeding (or part thereof)
initiated by such person only if such Proceeding (or part thereof) was authorized
or ratified by the Board (“Board”) of Cascade under Section 3. The right to
indemnification conferred in this Section shall be a contract right.

Section 2. Qualification for Indemnification.

Standard of Conduct: The indemnification provided under this Article shall
not apply unless:

(@) The individual acted in good faith; and
(b) The individual reasonably believed:

® in the case of conduct in the individual's official capacity
with Cascade, that the individual's conduct was in its best
interests; and

(i) in all other cases, that the individual's conduct was at least
not opposed to its best interests; and

(© In the case of any criminal proceeding, the individual had no
reasonable cause to believe the individual's conduct was unlawful.

A director’s or officer's conduct with respect to an employee benefit plan for a
purpose the director or officer reasonably believed to be in the interests of the
participants in and beneficiaries of the plan is conduct that satisfies the
requirement of subsection (b)(ii) of this section. The termination of a proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent is not, of itself, determinative that the director or officer did not meet
the standard of conduct described in this section.









Provided, however, the indemnification provided under this Article shall
not apply in the following circumstances: (1) in connection with a proceeding by
or in the right of the corporation in which the director or officer was adjudged
liable to the corporation; or (2) in connection with any other proceeding charging
improper personal benefit to the director or officer, whether or not involving action
in the director's or officer’s official capacity, in which the director or officer was
adjudged liable on the basis that personal benefit was improperly received by the
director or officer.

Section 3. Determination and Authorization of Indemnification.

Cascade shall not indemnify a director or officer under this Article unless
approved in the specific case after a determination has been made that
indemnification of the director or officer is permissible in the circumstances
because the director or officer has met the Standard of Conduct set forth in
Section 2.

The determination shall be made as follows:

(@) By the Board of directors by majority vote of a quorum consisting
of directors not at the time parties to the Proceeding;

(b) If a quorum cannot be obtained under (a) of this subsection, by
majority vote of a committee duly designated by the Board of
directors, in which designation directors who are parties may
participate, consisting solely of two or more directors not at the
time parties to the proceeding; or

(© By special legal counsel: (i) selected by the board of directors or
its committee in the manner prescribed in (a) or (b) of this
subsection; or (ii) if a quorum of the board of directors cannot be
obtained under (a) of this subsection and a committee cannot be
designated under (b) of this subsection, selected by majority vote
of the full board of directors, in which selection directors who are
parties may patrticipate.

Approval of indemnification and evaluation as to reasonableness of
expenses shall be made in the same manner as the determination that
indemnification is permissible, except that if the determination is made by special
legal counsel, approval of indemnification and evaluation as to reasonableness of
expenses shall be made by those entitled under subsection (2)(c) of this section
to select counsel.









Section 4. Right of Indemnitee to Bring Suit.

If a claim for indemnification or advancement of expenses is not paid in
full by Cascade within 60 days after a written claim has been received by the
corporation, except in the claim of a claim for advancement of expenses, in which
case the applicable period shall be 20 days, the indemnitee may at anytime
thereafter bring suit against the corporation to recover the unpaid amount of the
claim. If successful in whole or in part, in any suit or in any suit brought by the
corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the indemnitee shall also be entitled to be paid the expense of
prosecuting or defending such suit. The indemnitee shall be presumed to be
entitled to indemnification under this Article upon submission of a written claim
(and, in an action brought to enforce a claim for an advancement of expenses,
where the required undertaking has been tendered to the corporation), and,
thereafter, the corporation shall have the burden of proof to overcome the
presumption that the indemnitee is so entitled.

Section 5. Rights Reserved.

The Board shall have the right to designate the counsel who shall defend
any person or entity who may be entitled to indemnification, to approve any
settlement, and to approve in advance any expense.

Section 6. Advancement of Expenses.

Reasonable expenses incurred by a director or officer, who is involved in
any capacity in a Proceeding by reason of the position held in Cascade, shall be
advanced by Cascade to the full extent allowed by applicable law, as presently in
effect and as hereafter amended; provided that the director or officer furnishes
Cascade (1) a written affirmation of the director’s or officer's good faith belief that
the director or officer has met the Standard of Conduct described in Section 2 of
this Article and (2) a written and binding obligation to repay all amounts
advanced by Cascade if it shall be ultimately determined by final judicial decision
from which there is no further right to appeal that such indemnitee is not entitled
to be indemnified for such expenses.

Section 7. Indemnification of Employees and Agents of the Corporation.

Cascade may, by action of the Board, grant rights to indemnification and
advancement of expenses to employees and agents or any class or group of
employees and agents of the corporation (a) with the same scope and effect as
the provisions of this Article with respect to indemnification and advancement of
expenses of directors and officers of Cascade, (b) pursuant to rights granted
under, or provided by, the Washington Business Corporation Act, or (c) as are
otherwise consistent with law.

Section 8. Procedures Exclusive.

Pursuant to Section 23B.08.560(2) or any successor provision of the
Washington Business Corporation Act, the procedures for indemnification and
advancement of expenses set forth in this Article are in lieu of the procedures









required by Section 23B.08.550 or any successor provision of the Washington
Business Corporation Act.

Section 9. Nonexclusivity of Rights.

The right to indemnification and the payment of expenses incurred in
defending a proceeding in advance of its final disposition conferred in this Article
shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation, Bylaws,
agreement, vote of members, if any, or disinterested directors or otherwise.

Section 10. Insurance, Contracts and Funding.

Cascade may purchase and maintain insurance on behalf of any person
who is a director, officer, employee, or agent of Cascade or is serving at the
request or consent of Cascade as an officer, employee, or agent of another
corporation, partnership, joint venture, trust, other enterprise, or employee benefit
plan against any liability incurred by such person because of such person’s
status, whether or not Cascade would have the power to indemnify such person
against such liability under the provisions of this Article. In addition, Cascade
may enter into contracts with any director or officer of Cascade in furtherance of
the provisions of this Article and may create a trust fund, grant a security interest,
or use other means (including without limitation a letter of credit) to ensure the
payment of such amounts as may be necessary or desirable to effect the
indemnification and advances contemplated in this Article.

Section 11. Opinion of Counsel.

Notwithstanding any other provision of this Article, no indemnification
shall be provided to any person if in the opinion of counsel payment of such
indemnification would exceed the authority granted to the corporation by the
legislature, would constitute a violation of Washington law or would cause
Cascade to lose its tax exempt status, if any, from federal income taxation.

Section 12. Amendment or Repeal.

No amendment to or repeal of this Article shall adversely affect any right
or protection of any director, officer, employee or agent for events occurring after
the date of the adoption of this Article and prior to such amendment or repeal.

ARTICLE XIV - NOTICE OF MEETINGS

The annual meeting shall be held in February of each year, at such time
and place as may be determined by the Board for the transaction of such
business as may come before the meeting. Regular meetings of the Board shall
be held pursuant to a schedule and at locations established by Resolution of the
Board, which shall be held at least quarterly. All such regular meetings will be
conducted in conformance with the laws of the State of Washington governing
such meetings.









CONSENT TO SERVE AS REGISTERED AGENT

Scott Hardin, Chief Financial Officer, Cascade Water Alliance, hereby consents to serve
as Registered Agent in the State of Washington for Cascade Water Alliance, a Washington
nonprofit corporation ("Cascade"). Mr. Hardin understands that as agent for Cascade, it will be
his responsibility to receive service of process in the name of Cascade; to forward all mail to
Cascade; and to immediately notify the office of the Secretary of State in the event of its

resignation, or of any changes in. the registered office address of Cascade for which it is agent.

(date) Scott Hardin, Chief Financial Officer

NAME OF REGISTERED AGENT: Scott Hardin
ADDRESS OF REGISTERED AGENT: Cascade Water Alliance

11400 SE 8th Street, Suite 440
Bellevue, WA 98004

51037094.3










ltem No. 7 (f)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT

Motion to adopt Resolution No. 2009-23 authorizing the Chief Executive Officer to execute a
Cost Reimbursement Agreement with the Washington State Department of Ecology to fund and
expedite application processing for Lake Tapps.

BACKGROUND

The Cascade Water Alliance (“Cascade”) is acquiring four water rights applications currently
pending with the Department of Ecology (“Ecology”) as an element of the Lake Tapps purchase.
Puget Sound Energy (“Puget”) has had an agreement with Ecology to reimburse its direct costs
of retaining a consultant (Aspect Consulting) and indirect costs. Because of Ecology’s limited
staff resources and backlog of water rights applications, a cost reimbursement agreement is
necessary to obtain timely application processing. Cascade has been reimbursing Puget for its
costs in recent years under the Memorandum of Understanding (2001). In order for processing
of the Lake Tapps applications to continue without interruption, it is necessary for Cascade to
enter into a cost reimbursement agreement directly with Ecology. There is statutory authority
for Ecology’s cost reimbursement agreement (RCW 90.03.265 and 43.21A.690).

The proposed Cost Reimbursement Agreement has a total budget estimate of $83,351.60, and
includes a $25,000.00 advance security deposit. This budget estimate does not include
potential costs associated with appeals following issuance of the final decisions, and Ecology
may, in the future, require an additional security deposit regarding appeal costs. The
consultant’s scope of work includes hydrologic modeling work, preparation of a modeling report,
preparation of a draft report of examination (“ROE") regarding the applications, preparation of a
revised ROE based on public comment, and communications with Ecology and Cascade as
necessary and appropriate through the application process.

FISCAL IMPACT
Approximately $90,000.00 of which $25,000.00 is immediately payable as a deposit.

OPTIONS
1. Adopt Resolution No. 2009-23 to enter into an agreement with Ecology and proceed with
water rights application processing.

2. Do not adopt and provide alternative direction.
RECOMMENDED ACTION

Adopt Resolution No. 2009-23 approving a Cost Saving Agreement with Ecology and
authorizing signature and performance.

ATTACHMENTS

1. Cost Reimbursement Agreement: Part A (Special Terms and Conditions and Scope of
Work) — view PDF >

2. Cost Reimbursement Agreement: Part B (General Terms and Conditions) — view PDF >

3. Proposed Resolution No. 2009-23 — view PDF >








Attachment 1

Washington State Department of Ecology
Cost-Reimbursement Agreement (CRA)

Between the
Washington State Department of Ecology

Cascade Water Alliance

CRA Project No. 9E

PART A
SPECIAL TERMS AND CONDITIONS AND SCOPE OF WORK

Current For: FY 2009-2010

Contents:

l. Applicant Information
. Ecology Information
Il. Performance Security

V. Scope Of Work - Tasks, Budget Detail, Schedule

V. Effective Date
VI. Entire Agreement And Signatures

i)
Y]
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1. Applicant Information

Project Manager/Primary Point of Contact

Name: Adam Gravley

GordonDerr, LLP

Address: 2025 First Avenue, Suite 500

City, State: Seattle, WA

Zip Code: 98121-3140

Telephone: (206) 382-9540

E-mail: agravley@GordonDerr.com

Fax: (206) 626-0675

1. Ecology Information

Billing Address

Name: Scott Hardin
Cascade Water Alliance
Address: 11400 SE 8th Street, Suite 440

City, State: Bellevue, WA

Zip Code: 98004

Telephone: (425) 453-1524

E-Mail: shardin@cascadewater.org
Fax: (425) 453-0953

Technical Project Manager/Primary Point of Contact:

Name: Tom Loranger

Address: 300 Desmond Drive








City, State, Zip: Lacey, WA 98503

Telephone #: 360-407-6058
E-mail: tlor461@ecy.wa.gov
Fax: 509-575-2809

Project Manager/Primary Point of Contact:

Name: Jim Roth

Address: PO Box 47615

City, State, Zip: Olympia, WA, 98504-7615
Telephone #: 360-407-7036

E-mail: jrot461@ECY.WA.GOV
Fax: 360-407-7153

11. Performance Security

Performance Security Option Selected, Dollar Amount, And, If Applicable, Holding
Institution (Pursuant To Section I1.B.6. Of Part B— General Terms And Conditions):

$25,000 security deposit for on file with Ecology

V. Scope Of Work — Tasks, Budget Detail, Schedule

Consistent with the provisions of Part B — General Terms and Conditions as well as the
provisions of RCW 43.21A.690 and RCW 90.03.265, the following describes the specific tasks,
budget detail, and schedule for the scope of work to be performed by Ecology and its
consultant(s) to be subsequently reimbursed by the Applicant pursuant to this CRA. This Cost
Reimbursement Agreement is to expedite Ecology’s decisions and may or may not result in the
issuance of permits. Accordingly, the Parties signatory to this Agreement agree:

This contract allows Ecology to hire a Contractor(s) to conduct the work described below during
the environmental review, permit, and appeal processes.

Phase |11
Reimbursable Tasks with Associated Budget Detail and Schedule

The Phase Il will incorporate the scope of work and reasonable and necessary direct and
indirect costs for the following tasks. Costs are estimated at $90,000.00. The costs are
associated with and only agreed upon for the tasks stated.

Contractor and Expert Witness Costs
« Hydrologic modeling support for Cascade/HDR during EIS development.
« Review and comment on the draft EIS.
« Preparation of a Modeling Report that documents Aspect’s modeling efforts for use in
the ROE and EIS.
« Preparation of a revised draft ROE to incorporate the various settlements.
« Revision of the ROE based on public comment.

Washington State Department of Ecology
Cost-Reimbursement Agreement (CRA) Current For: FY 2009-2010
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Participation in teleconferences and meetings as requested by Ecology and/or Cascade
(8 hours per month).

Communications with Ecology regarding ROE preparation

Project management.

o Estimated Number of Contractor Hours = On Call
o Estimated Contractor Cost = $ 48,500

Ecology Direct and Phase 11 Staff Replacement Costs—

o Estimated Number of Ecology Hours to be Billed to Applicant for Direct
Work on Project = 70 Hours
o Estimated Ecology Costs to be Billed to Applicant for Direct Work on

Project = $ 3,850.00

o Staff Replacement Cost = $ 5,600.00

Assistant Attorney General Direct Costs
Attorney and litigation costs for decision-making work

o Estimated Number of Attorney General Hours to be Billed to Applicant
for Direct Work on Project =_180 Hours

o Estimated Attorney General Costs to be Billed to Applicant for Direct
Work on Project = $25,401.60

*** For fiscal year 2008-2009, Ecology’s rate for assignment of Assistant
Attorney General Counsel is calculated at $141.12 an hour.

Phase IV, Amendment 4
Informational Task, Budget, and Schedule Summary

Phase IV Budget Estimate Schedule
Ecology Consultant Costs $ 48,500.00 June 30, 2011
Ecology Direct Costs $ 3,850.00
Ecology Backfill Costs $5,600.00
Attorney General Costs $ 25,401.60
Budget Subtotal: $ 83,351.60
Budget Summary

Total Budget thisamendment =$ 83,351.60
Previous Total Project Budget=$ 1,106,433.41
Previous Staff Replacement Cost=$ 37,799.77
Total Project Budget = $1,227,584.78

&
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5. Completion Date = June 30, 2011

Informational task, budget, and schedule summary presented here is for informational
purposes only. Ecology tracks and manages costs at the total project level. A formal
written and signed amendment to this CRA is required to increase the total project
budget amount or extend the completion date. This budget estimate does not include
potential costs associated with appeals following issuance of the final decision.

) Effective Date

The effective date of this CRA is the date of signature by the Washington State
Department of Ecology. The end date of this agreement is June 30, 2011.

Entire Agreement And Signatures

The Parties hereto have agreed to the tasks, budget detail, and schedule described herein
Part A. This entire agreement, consisting of Part A — Special Terms and Conditions and
Scope of Work, Part B— General Terms and Conditions, and any formal written and
signed amendment, can only be modified by a subsequent formal written and signed
amendment as described in Section 11.E.3. of Part B— General Terms and Conditions.

Applicant’s Authorized Official: Ecology’s Authorized Official:

By: By:

Title: Chuck Clarke, CEO Title: Deputy Director

Date: Date:

Address: 11400 SE 8th Street, Suite 440  Address: P.O. Box 47600

City, State, Zip: Bellevue, WA 98004 City, State, Zip: Olympia, WA 98504
Telephone #: (425) 453-0930 Telephone #: 360-407-6000

E-mail: cclarke@cascadewater.org E-mail:

Fax: (425) 453-0953 Fax: 360-407-7153

Washington State Department of Ecology
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Washington State Department of Ecology
Cost-Reimbursement Agreement (CRA)

PART B
GENERAL TERMS AND CONDITIONS

Current For: FY 2008-09

Contents Page
L Recitals 1
II. Agreement 2
I Appendix A — Sample Status Report 12
IV. Appendix B — Sample Invoice 13
L Recitals

A. Pursuant to RCW 43.21A.690 and RCW 90.03.265, Ecology may enter into

voluntary cost-reimbursement agreements with applicants to provide for the
recovery of Ecology decision-making expenditures, on behalf of that applicant,

related to permit coordination, environmental review, application(s) review,

technical studies, permit processing, independent consultants, current staff
review, staff technical assistance, and reasonable and necessary direct and
indirect costs that arise from processing the permit.

B. Further pursuant to RCW 43.21A.690 and RCW 90.03.265, the Washington State

Legislature has stated its intent that cost-reimbursement agreements free

permitting agency resources to work on review of other project permits and, in
particular, small-project permits. The use of cost-reimbursement agreements
must not reduce agency staff available to work on application(s) not covered by
cost-reimbursement agreements. Accordingly, this intent can not be met unless
all eligible costs incurred by Ecology are reimbursed by the Applicant. Eligible
costs include legal costs for processing and decision-making through any final
decision by Ecology and any such subsequent venue of first legal review, e.g.,
Pollution Control Hearings Board, Environmental and Land Use Hearings Board,

Superior Court, etc.

C. Fully aware of the above provisions and the full scope and intent of RCW

43.21A.690 and RCW 90.03.265, and in consideration of Ecology processing any

application(s) as provided in RCW 90.03.265, the Applicant will reimburse

Ecology for Ecology’s decision-making costs associated with this Agreement as

well as for any other such decision-making costs associated with any other
application(s) which must be acted upon before the Applicant's.

Washington State Department of Ecology
Cost-Reimbursement Agreement (CRA) Current For: FY 2008-09
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I1. Agreement

The Parties hereto agree as follows:

A. Cost-Reimbursement Agreement.

1. Scope of Reimbursable Activities. This CRA (i.e., both Part A — Special
Terms and Conditions and Scope of Work, and Part B — General Terms
and Conditions) provides for reimbursement to Ecology by the Applicant
for all reasonable and necessary direct and indirect costs generally
described in the body of this CRA, and further described by tasks, budget
detail, and schedule in Part A — Special Terms and Conditions and Scope

of Work.
B. Reimbursement by the Applicant.
1. Liability for Reimbursement. Except as otherwise specifically excepted in

this CRA, the Applicant is liable to Ecology for all actual and reasonable
costs necessary for the tasks set forth in Part A — Special Terms and
Conditions and Scope of Work to process and make decisions concerning
the Applicant’s permit application(s), as well as any other application(s)
must be acted upon first, including any legal costs for processing and
decision-making through any final decision by Ecology and any such
subsequent venue of first legal review (see Eligible Costs at II.B.2. below).
These tasks are more fully described in Part A — Special Terms and
Conditions and Scope of Work including the identification of any senior
application(s) which potentially must be acted upon before the
Applicant's, without limiting the eligible costs as incurred by Ecology and
reimbursable by the Applicant.

[Note — Any listing of application(s) names and numbers of senior
application(s) referenced in Part A — Special Terms and Conditions and
Scope of Work is based on a preliminary analysis and may not represent a
complete list of senior affected application(s). Ecology may add or
withdraw application(s) from the list as needed.]

2. Eligible Costs. Consistent with RCW 43.21A.690 and RCW 90.03.265,
eligible costs of decision-making under this CRA, include both reasonable
and necessary direct and indirect costs.

a. Direct Costs. Direct costs are costs incurred as a direct result of
Ecology working to fulfill its decision-making responsibilities
pursuant to this CRA and the provisions of RCW 43.21A.690 and
RCW 90.03.265, including, as applicable, and without limitation,
costs of:

i Ecology personnel hours worked directly on the specific
application(s) processing and decision-making being
sought through this CRA, as well as any processing and

Washington State Department of Ecology
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decision-making associated with any such senior
application(s) which must be acted upon before the
Applicant's, including any legal costs for processing and
decision-making through any final decision by Ecology
and any such subsequent venue of first legal review.
Hours worked directly include all work for purposes of
determining whether the application(s) satisfies the “four-
part” test of RCW 90.03.290 and any other applicable legal
requirements. Hours worked directly also include any
hours spent to review the work of any consultant hired as
part of this CRA, provide necessary technical assistance in
the absence of a consultant with comparable technical
skills, attend coordination and decision-making meetings,
routine or otherwise, convened to monitor progress, set
critical pathways, and generally ensure efficient and
straightforward implementation of this CRA, and provide
for training for Ecology personnel as necessary to
implement this CRA. Costs of Ecology personnel hours
includes salaries, retirement plan benefits, Social Security
benefits, health care benefits, and other benefits required
by law to be paid to, or on behalf of, employees;

[Note — For Fiscal Year 2008-09 (i.e., July 1, 2008 through
June 30, 2009), the following rates can be used as direct
cost estimates:

o Senior-level Ecology personnel hours are based on
position:

“WMS Band 2” and are calculated at a rate of
approximately $48.14/hour;

“Hydrogeologist 4” position and are calculated at a
rate of approximately $45.94/hour;
“Hydrogeologist 3” position and are calculated at
a rate of approximately $41.63/hour;

o Mid-level Ecology personnel hours are based on
position:

“WMS Band 1” position and are calculated at a rate
of approximately $30.54/hour;

“Environmental Specialist 5” position and are
calculated at a rate of approximately $38.66/hour;
“Environmental Specialist 3” position and are
calculated at a rate of approximately $30.19/hour;
and

Washington State Department of Ecology
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i.

ii.

iv.

o Benefit costs are calculated at a rate of 24% (on
average) of Ecology salaries, and are included in
the hourly rates shown above.]

contracting with and managing independent consultants,
whose work is identified, scoped, performed, and
managed solely under the exclusive direction and
oversight of Ecology, in accordance with the provisions of
RCW 43.21A.690, RCW 90.03.265, and Part A — Special
Terms and Conditions and Scope of Work of this CRA, for
decision-making work associated with processing and
decision-making on the Applicant’s application(s), as well
as any processing and decision-making associated with
any such senior application(s) which must be acted upon
before the Applicant's, including any legal costs for
processing and decision-making through any final
decision by Ecology and any such subsequent venue of
first legal review;

[Note — Contractor assistance is calculated at an average
rate of roughly $135.00/hour (not including travel), based
on consultant rates in Ecology’s FY 2007-08 Water
Resources Consultant Pool.]

attorney, litigation, and expert witness fees and costs for
decision-making work associated with processing and
decision-making on the Applicant’s application(s), as well
as any processing and decision-making associated with
any such senior application(s) which must be acted upon
before the Applicant's, including any legal costs for
processing and decision-making through any final
decision by Ecology and any such subsequent venue of
first legal review;

[Note — For Fiscal Year 2008-09, Ecology’s rate for
assignment of Assistant Attorney General Counsel is
calculated at $141.12 an hour.]

travel directly related to this CRA, the Applicant’s
application(s), and any such senior application(s) which
must be acted upon before the Applicant's at actual costs,
or the current state rate, whichever is less;

printing, production, and publishing of documents and
other media directly related to this CRA, the Applicant’s
application(s), and any such senior application(s) which
must be acted upon before the Applicant's at actual rates;

Washington State Department of Ecology
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Vi. purchase or rental of equipment directly related to this
CRA, the Applicant’s application(s), and any such
application(s) which must be acted upon before the
Applicant's up to $500, beyond which advance approval of
the Applicant is required;

[Note — If, at the end of this CRA, Ecology wishes to
retain any purchased equipment, it shall credit the
Applicant with the remaining amortized value of the
equipment; if Ecology does not wish to retain the
equipment, the equipment shall be provided to the
Applicant to take possession and ownership.]

vii.  room rental for meetings and/or public hearings directly
related to this CRA, the Applicant’s application(s), and any
such senior application(s) which must be acted upon
before the Applicant's; and

[Note — Ecology shall make reasonable efforts to use low-
cost, convenient, and available facilities for such purposes.]

viii.  Other goods and services as reasonable and necessary to
carry out the terms of this CRA at actual rates.

b. Indirect Costs. Indirect costs of facilities, communications,
personnel, fiscal, and other statewide and agency-wide services
are also eligible costs. The agency indirect rate used shall be the
rate approved by the agency’s federal cognizant agency (which, as
of the writing of this CRA, is the Environmental Protection
Agency) for each fiscal year. The agency indirect rate shall be
applied to the salaries and benefits paid to Ecology personnel
working on this CRA, the Applicant’s application(s), and any such
senior application(s) which must be acted upon before the
Applicant's.

[Note — For Fiscal Year 2008-09, the indirect rate is calculated at a
rate of 35.47% of salaries and benefits. This rate changes annually
on July 1st of each year.]

3. Status Reports. Within 21 days of request, but not more often than once
every 30 days, Ecology shall send to the Applicant a brief status report
describing progress made under the terms of this CRA (consistent with
the sample status report format provided herewith in Appendix A).
Upon written request of the Applicant, Ecology shall provide the
Applicant with copies of all written product produced by Ecology or by
contracted assistance to Ecology, with respect to the agreed scope of
work. The exception to this is documents which are privileged or are
exempt from disclosure under the state public records law, RCW
42.17.250 through 42.17.348.
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4. Preparation of Invoices. Invoices will be prepared on a monthly basis
and mailed within 45 days after the close of a month. During the close of
a state fiscal year, a supplemental invoice may also be necessary. Invoices
will include a summary of costs incurred per the sample invoice provided
herewith in Appendix B. If the Applicant has chosen to make a pre-
payment as described under E. iii below, the Applicant will receive a
monthly summary in lieu of an invoice. The summary will be similar to
the sample invoice in Appendix B except that it will reflect the amount of
the pre-payment, costs to date, and the current pre-payment balance.

5. Payment of Invoices. Invoices shall be paid within thirty (30) days upon
receipt of the invoice from Ecology. If the Applicant fails to pay an
invoice within the stated time, Ecology may stop all work under this CRA
until the invoice is paid. The Applicant will be responsible to pay interest
at the rate of one percent per month, or fraction thereof, and any
additional charges by the independent consultant for expenses of
stopping work and later starting up again.

6. Performance Security. Upon execution of this agreement, the Applicant
shall deposit with Ecology a performance security to ensure Ecology is
reimbursed for all eligible costs incurred as a result of Ecology entering
into this CRA. The following performance security options are
acceptable:

a. A security deposit for twenty-five thousand dollars ($25,000) or in
a lesser amount if agreed to by the Parties, but no less than five
thousand dollars ($5,000);

[Note — If this option is selected, the Applicant will then need to
either elect to have the security deposit placed in a local bank
account held by Ecology on behalf of the Applicant, with interest
accruals credited directly back to the account for the benefit of the
Applicant, or placed in the state treasury with no interest accruals;

b. A bond acceptable to Ecology; or

c. A full pre-payment of costs. Ecology may stop work on the
Applicant’s application(s), as well as any such senior
application(s) which must be acted upon before the Applicant's,
when the Applicant’s pre-paid funds have been fully expended.
Ecology may restart work under this CRA after such time as
subsequent pre-paid funds have been received from the Applicant
and deposited by Ecology. Pre-payment does not excuse the
Applicant from paying costs incurred up to and through any stop
work date.

In the event performance security option i or ii is selected, the Applicant
is not excused from payment of eligible costs because the security deposit
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or bond is held by Ecology. Ecology shall use the security deposit or
bond to resolve obligations incurred by Ecology as a result of entering
into this CRA in the event such obligations are not reimbursed by the
Applicant in accordance with the terms of this CRA. The security deposit
or bond amounts may be negotiated to a lower amount at the discretion
of Ecology on the basis that maximum monthly financial obligations
incurred by Ecology as a result of entering into this CRA will be
substantially less than $25,000.

The particular security deposit approach taken and dollar amount agreed
to by the Parties shall be described in Part A - Special Terms and
Conditions and Scope of Work, and effected through subsequent
signature of the Parties, and if pre-payment is selected then such shall be
directed to the Department of Ecology, Cashiering Unit, P.O. Box 47611,
Olympia, Washington, 98504-7611.

7. Supplemental Performance Security for Administrative Review. Ecology
may require the Applicant to post with Ecology acceptable performance
security as a supplement to that already secured to cover all costs, as
estimated by Ecology in conjunction with the Office of the Attorney
General, of any legal expense associated with any legal review before any
venue of first review (e.g., PCHB, ELUHB, Superior Court, etc.) as a result
of the decision on the Applicant’s application(s) as well any such senior
application(s) which must be acted upon before the Applicant's. Such
costs shall include the costs of any attorney’s fees and other reasonable
costs incurred by Ecology in connection with any first venue legal review
proceedings. The Applicant shall not be liable for such administrative
review costs incurred by Ecology in excess of the supplemental
performance security amount.

C. Decisions on Applicant’s application(s).

Final decisions on any aspect of the Applicant’s application(s), as well as any
such senior application(s) which must be acted upon before the Applicant's, shall
be made by Ecology. The Applicant shall have no control or direction over the
work of Ecology staff, independent consultants working for Ecology, or
attorneys representing Ecology. The Applicant shall have no direction or control
of processing and decision-making on any application(s) processed pursuant to
this CRA, either during processing and decision-making or through any such
subsequent venue of first legal review
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D. Termination.

For Cause.

Either Party may terminate this CRA upon five (5) days written notice if
the other Party has breached any of the terms of this CRA and has failed

to remedy such breach within thirty (30) days following receipt of notice
of the breach.

For Lack of Authorization.

This CRA will terminate immediately if the Legislature repeals the law
under which this CRA is authorized or the courts declare it unlawful if
such repeal or declaration is intended to affect existing CRAs. In the
event legislative authority to expend funding pursuant to RCW
43.21A.690 and RCW 90.03.265 is withdrawn or amended, Ecology may
terminate the contract under the Termination for Convenience clause,
without a 30-day notice requirement as required for termination for
cause, subject to renegotiation under those legislative authority
limitations and conditions.

For Convenience.

Except as otherwise provided in this contract, either Party may, by five
(5) days written notice to the other Party and any relevant contractors
assigned pursuant to this CRA, with 5 days beginning on the second day
after the mailing, terminate this contract for its convenience.

Procedure:

If either Party terminates this CRA for any reason before Ecology has
rendered a decision on the Applicant's application(s), or on any such
senior application(s) which must be acted upon before the Applicant's,
the Applicant shall reimburse Ecology for costs incurred under this CRA
up to, and through, the effective date of termination. Upon termination,
if the Applicant does not reimburse Ecology for the costs incurred within
thirty-two (32) days of Ecology’s mailing written demand, Ecology may
recover the costs from any performance security posted with or delivered
to Ecology as applicable, and shall return or release the unneeded
portions of the performance security to the Applicant within thirty (30)
days after obtaining satisfaction of all costs incurred. If such recovery is
inadequate to obtain full reimbursement, the Applicant shall be liable to
Ecology for any remaining unpaid costs;

a. If either Party terminates this CRA for any reason after Ecology
has rendered a decision on the Applicant's application(s), or on
any such senior application(s) which must be acted upon before
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the Applicant's, the Applicant shall continue to reimburse
Ecology, even after termination, and this CRA shall remain in
effect, for costs incurred under this CRA up to, and through, any
final decision by any such subsequent venue of first legal review,
on any and all decisions so rendered by Ecology before the
Applicant terminated this CRA. Upon termination, if the
Applicant does not reimburse Ecology for the costs incurred
within thirty-two (32) days of Ecology’s mailing written demand,
Ecology may recover the costs from any performance security
posted with or delivered to Ecology as applicable, and shall return
or release the unneeded portions of the performance security to
the Applicant within thirty (30) days after obtaining satisfaction of
all costs incurred. If such recovery is inadequate to obtain full
reimbursement, the Applicant shall be liable to Ecology for any
remaining unpaid costs;

b. Upon termination by either Party for any reason, if the Applicant
does not withdraw the application(s) covered by this CRA,
Ecology shall be released from any commitment under this CRA
with respect to processing and decision-making associated with
the application(s). Equipment purchased to process and make
decisions concerning the Applicant's application(s),or on any such
senior application(s) which must be acted upon before the
Applicant's, may remain the property of Ecology per the
provisions of I1.B.2.a.vi. above;

c. Upon termination by either Party for any reason, Ecology may, at
its discretion, stop or continue its processing and decision-making
work on any application(s) covered by this CRA, but the
Applicant shall not thereafter be responsible to reimburse Ecology
for direct or indirect costs incurred for processing and decision-
making on the application(s) on which no decision was rendered
before a Party terminated this CRA; and

d. The rights and remedies of the Parties shall be limited to those
expressly provided in this CRA and its Appendices, including

those in this Termination section.

E. Additional Provisions.

1. No Waiver. No Party shall be construed to have waived any of its
respective rights or interests in this CRA by a failure, in any instance, to
have asserted, or made claim on, such right at the time such Party was
entitled to assert the same. Waiver of any default or breach shall be
deemed neither to be a waiver of any subsequent or other default or
breach, nor a modification of the terms of this CRA unless stated to be
such in writing, signed by Ecology, and attached to the original CRA.
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2. Entire Agreement. This CRA and its Appendices (i.e., Appendix A —
Sample Acceptable Status Report, and Appendix B —Sample Invoice),
together with subsequent amendments signed and agreed to by the
Parties, constitute the entire CRA between the Parties.

3. No Modification. There shall be no modification, amendment, change, or
alteration of this CRA recognized as valid and binding on the Parties
hereto unless same shall be reflected in a written instrument executed by
the Parties.

4. No Assignment. Neither this CRA, nor any claim arising under this CRA,
shall be transferred or assigned by the Applicant with out the prior
written consent of Ecology.

5. No Effect on Legal Requirements or Processes. Nothing in this CRA shall
be construed to limit Ecology from complying with its obligations under
applicable laws or from considering public comments received in any
environmental review or regulatory process. This CRA shall not be
interpreted in any manner to predispose or predetermine the outcome of
any application(s), permit, environmental review, or other legal process.

6. Indemnification. The Applicant shall defend, protect and hold harmless
the State of Washington, Ecology, or any employees or contractors
thereof, from and against all claims, suits or actions arising from the
Applicant’s acts which are libelous or slanderous, result in injury to
persons or their rights or property, violate a right of confidentiality, or
use or reproduce material of any kind which constitutes an infringement
of any copyright, patent, trademark or trade name.

7. Dispute Resolution.

a. Except for disputes regarding decisions of Ecology on the
Applicant's application(s), or any such senior application(s) which
must be acted upon before the Applicant's, any dispute arising
under this CRA shall be decided by the Ecology official signatory
to this CRA, or other authorized official of Ecology, who shall
reduce his/her decision to writing and furnish a signed copy to all
Parties signatory to this CRA. The decision of the Ecology official
signatory to this CRA, or other authorized official of Ecology,
shall be the final and conclusive decision of Ecology unless, within
thirty (30) days from the receipt of a copy of such decision, either
Party signatory to this CRA submits in writing to the other Parties
a notice of its intent to appeal the decision of Ecology to a dispute
resolution board. In such cases, the written request to appeal to a
dispute resolution board must state the disputed issue(s), state the
relative positions of the Parties, and be sent to all Parties. Parties
must provide a written response within seven (7) days. Once a
Party requests a dispute resolution board, each Party shall
designate a representative, except that Ecology may designate a
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10.

11.

12.

number of representatives equal to the number designated by all
other Parties combined. The representatives shall mutually select
a third member (or an additional member for disputes involving
more than two Parties). The costs of the third or additional
member shall be jointly shared. The dispute resolution board
shall evaluate the facts, CRA terms, applicable statutes and rules,
and make a determination by majority vote. The decision of the
dispute resolution board shall be final and binding on all Parties
and shall be governed by Chapter 7.04 RCW.

b. Review of any decision of Ecology pursuant to sub-section G.i.
above shall not be sought under Chapter 43.21B RCW. Any action
or proceeding brought to enforce or to review any decision
otherwise arising out of or relating to this CRA, unless excepted in
sub-section G.i. above, shall be brought in the Superior Court of
Thurston County. Pending final resolution of a dispute pursuant
to this sub-section (i.e., G.ii.) the Parties shall proceed with the
performance of this CRA in accordance with Ecology's final
decision.

Governing Law. This CRA shall be governed by the laws of the State of
Washington. The Applicant, by signing this CRA, acknowledges the
jurisdiction of the courts of the State of Washington in this matter.

Severability. No provision of this CRA is severable from any and all
other provisions of this CRA. Should any provision or provisions of this
CRA be unenforceable for any reason, the Party finding itself unable to
enforce said provision(s) may, at its sole discretion, declare this entire
CRA to be null and void.

Records. Ecology shall maintain a complete record of publicly
discloseable documents (i.e., correspondence, invoices, quarterly reports,
work products, agreements, etc.) for the benefit of any Party interested in
securing access to such record. Ecology does not waive its right to
withhold documents privileged or exempt from RCW 42.17.250 through
RCW 42.17.348.

Notice. Any notice given under the provisions of this CRA by either
Party to the other shall be deemed properly given upon receipt if in
writing and delivered by hand or registered or certified mail addressed to
the Parties.

Counterparts. This CRA may be executed in any number of counterparts,
and each executed counterpart shall have the same force and effect as an
original instrument as if all of the Parties to the aggregate counterparts
had signed the same instrument.
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Appendix A
Sample Status Report

(** Ecology Letterhead **)

*kk

TO: *** Applicant Project Manager

FROM: *** FEcology Project Manager ***

SUBJECT: Status Update on CRA Project No. QR*********%

The following provides a brief report on the status of activities occurring pursuant to your cost-
reimbursement agreement with Ecology, and is intended to bring you up to current on the
overall progress.

. Looking Back — Activities Completed Since Last Status Update:
. Looking Ahead — Activities Planned and Upcoming;:
. Problem Areas — Areas With Real (or Potential) Issues:

If you have questions regarding this status update, please feel free to contact me. Thank you.

Cc: Ecology Section Supervisor
File
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Appendix B
Sample Invoice

*% * *% *% *% *% *% * *% * *k% *%

(** Ecology Letterhead **)

*k% Date *k%

kR

Attn K e

Agency No. 4610
Cost-Reimbursement Project N, FErFettrss
Invoice No.:

Cost-reimbursement invoice through (** Month/Year **)

Cost to Less Previous Current Invoice
Date Invoices Amount

Salaries

Benefits

Indirect
Contracts

Goods & Services
Travel
Equipment
Attorney

TOTAL

Please remit payment and a copy of this invoice by (** date **) to:

Department of

Ecology

Cashiering Unit

P.O. Box 47611

Olympia, WA  98504-7611

If you desire further information about this billing, please feel free to contact *
in the Revenue/Receivables Section at (*¥**) *¥**-*¥*** gr *riikkerniitq (Fr) e ike,

FOR AGENCY USE ONLY:
INVOICE NO.:

Cc: Ecology Project Manager
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Attachment 3

S
CSA

WATER ALLIAN

CAscADE WATER ALLIANCE
REsoLuTtioN No. 2009-23

J'T'l

CE

e

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE CASCADE WATER ALLIANCE, A
WASHINGTON NONPROFIT CORPORATION, AUTHORIZING EXECUTION OF A COST
REIMBURSEMENT AGREEMENT WITH THE WASHINGTON STATE DEPARTMENT OF ECOLOGY

WHEREAS, the Cascade Water Alliance (“Cascade”) is a Washington non-profit
corporation formed under authority of the Interlocal Cooperation Act (Chapter 39.34 RCW) to
provide water supply to its Members; and

WHEREAS, Puget Sound Energy has had a cost reimbursement agreement with the
State Department of Ecology to fund a consultant and to expedite processing of the Lake Tapps
water rights applications; and

WHEREAS, Cascade has been reimbursing Puget Sound Energy for said costs under
the Memorandum of Understanding between Puget and Cascade, dated August 7, 2001; and

WHEREAS, Cascade intends to close on the purchase of Lake Tapps in the immediate
future and acquire ownership and direct control of the pending water rights applications for Lake
Tapps municipal water supply; and

WHEREAS, Cascade now desires to enter into a cost reimbursement agreement with
Ecology to fund and expedite application processing.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
CASCADE WATER ALLIANCE as follows:

Section 1. Authorization. The Cost Reimbursement Agreement with the State
Department of Ecology is approved, and the Chief Executive Officer is authorized to
execute the agreement in substantially the form as attached and is authorized to pay the
$25,000.00 security deposit to the State pursuant to the agreement.

Section 2. Effective date. The resolution shall take effect and be in force upon its
passage and approval.







ADOPTED AND APPROVED by the Board of Directors of the Cascade Water Alliance at a
regular meeting thereof, held the 16" day of December, 2009.

Attest — Chuck Clarke, CEO

Members
Yes
No
Demand Share
Yes %

No %

Cascade Resolution 2009-23
December 16, 2009
Page 2 of 2

CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Mary-Alyce Burleigh, Vice Chair

Jim Haggerton, Secretary/Treasurer








SUBJECT

Item No. 8 (a)
December 16, 2009

AGENDA MEMORANDUM

Motion to authorize the Chief Executive Officer to renew contracts for consulting services as
shown in the two tables below, and in accordance with the adopted 2010 Cascade budget.

BACKGROUND

The following table shows consultants with which Cascade is contracting for services during
2009 whose current contracts expire on December 31, 2009, and for which Staff recommends
renewal for 2010. The listed consultants provide services for legal, financial, conservation,
communications, and legislative outreach initiatives.

Vendor

Davis Wright Tremaine

FCS Group

Foster Pepper & Schefelman
Gordon Derr

Gordon Derr

Gordon Derr

Gordon Derr

Gordon Thomas Honeywell
Katz & Associates

Langton Spieth

Pacific Supply

Winterbauer & Diamond PLLC

SUBTOTAL

Work comr::slamt:‘omn
Construction attorney $25,000
Financial advising and supply negotiation support $100,000
Franchise, legislative, general, and bond $25,000
General counsel $284,000
Water resources counsel $203,000
Real estate counsel $257,500
Franchises counsel $2,500
State and federal legislative outreach $158,400
Outreach planning $150,000
Community relations $108,000
Delivery of high-efficiency replacement toilets $80,000
HR legal Support $20,000

51,413,400

In addition, the following table shows contracts with consultant HDR that expire on December
31, 2009 and for which Staff recommends extension of contract term and/or adjustment of
compensation for 2010. HDR provides engineering services as described below:

Work

TCP central segment final design

2010 compensation amendment Term extension

None To Dec. 31, 2010





TCP north segment final design None To March 31, 2010

Lake Tapps EIS original scope None To Dec. 31, 2010

Increase by $751,000, from $865,000 to

2010 TSP update*
update $1,616,000

To Dec. 31, 2010

*The last item in this table, 2010 Transmission & Supply Plan update, would be Amendment No.
3 to HDR Contract 8. This contract amendment would continue the work begun in 2008 in
accordance with the overall scope initially developed with HDR and its sub-contractors CDM
and RW Beck. Activities in 2010 will focus on development and evaluation of supply alternative
options (including timing and cost estimates for needed infrastructure), assistance in
development/updating of Cascade emergency management and shortage management plans,
and preparation of the 2010 TSP document and associated SEPA review. The contract
amendment is consistent with the scope of work and compensation defined for HDR to prepare
the 2010 TSP — this contract amendment covers the 2010 portion of the project. The
amendment would increase the total maximum contract compensation budget by $751,000 to
$1,616,000, and would extend the contract term to December 31, 2010.

FISCAL IMPACT
The total maximum compensation for the contracts listed above is $2,164,400. These are
anticipated costs for which funding has been included in the 2010 Operating and CIP Budgets.

OPTIONS
1. Authorize the Chief Executive Officer to renew contracts for consulting services, in a total
amount not to exceed $2,164,400 for the period of January 1 through December 31, 2010.

2. Do not authorize the Chief Executive Officer to execute contracts with the consultants as
listed above, and provide alternative direction.

RECOMMENDED ACTION
Authorize the Chief Executive Officer to renew contracts for consulting services, in a total
amount not to exceed $2,164,000 for the period of January 1 through December 31, 2010.

ATTACHMENTS
None







Iltem No. 8(b)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT

Motion to approve a contract with Courier-Herald Newspapers in the amount of $50,000 for the
purpose of reaching out to communities in the Lake Tapps area and to provide conservation tips
and news to our member communities.

BACKGROUND

As discussed with members and at the Public Affairs Committee, Cascade will be reaching out
to communities using the local news publications as a vehicle this year. As a result, Cascade
will be advertising in the regional Reporter newspapers in 2010 as a means of reaching out to
the local communities with both Lake Tapps news and to our member communities with
conservation tips and news. We will be purchasing a page in the Bonney Lake/Sumner Courier
Herald and the Auburn Reporter with a special “Lake Tapps News” page which we will write.
This will run every other month. In addition, the remaining six months we will purchase the
special “Go Green” section in two different formats; One will be for our for our member papers
(Kirkland, Redmond, Bellevue, Issaquah, Sammamish and Maple Valley/Covington) which will
feature conservation tips and rebate programs and news and the other section will be just for
our Lake Tapps homeowners that will focus on water quality tips and other relevant
conservation information. We will also purchase a special “wrap” around the late January/early
February Bonney Lake/Summer Courier Herald and Auburn Reporter to community announcing
the open house Cascade will be hosting to celebrate the purchase of Lake Tapps by Cascade.
Overall, this not only gets our messages to the communities we wish to reach; it also makes us
a local partner with a critical area business, the Bonney Lake/Sumner and Auburn newspapers.
This allows us a new voice in the community and in-roads to community activities which will help
us be a good neighbor in our new communities.

FISCAL IMPACT

The proposal includes the special celebration “wrap,” six editions of the Lake Tapps News page
in two publications and two versions of the “Go Green” section six times a year (one for
members and one for the Lake Tapps area communities. Total Cost: $50,000

OPTIONS

1. Select entire package, ensuring complete reach within member and Lake Tapps
communities.

2. Select only part of the package, which would greatly reduce the impact of regular contact
with our communities.

3. No advertising.

RECOMMENDED ACTION

Approve the complete media package as outlined above.

ATTACHMENTS

Bonney Lake & Sumner Courier Herald advertising plan for 2010 — view PDF >







Attachment

( ONNEY LAKE sunNm

—OURIER-

Contract January 1, 2010 — December 31, 2010

Henarp

Cascade Water Alliance
Elaine Kraft
Intergovernmental and Communications Director

1. Kick off promotion: SPADEA (4-full tab pages, full color) $9,648
AUB - $4,824 and BCH $4,824 (two full broadsheet pages).
Projected dates: AUB January 29, 2010, BCH - February 3, 2010

2. Lake Tapps Full Page Full Color 6 times (every other month) $20,400
AUB (2 tab pages) and BCH (1 broadsheet) $35,400.

BCH - $1500 X 6 = $9,000 AUB - $1900 X 6 = $11,400

February, April, June, August, October, December

3. Go Green pages (6 times) $22,440 B/W

(Bonney Lake, Auburn, Bellevue, Redmond, Kirkland, Covington, Issaquah
and Sammamish Reporters)

January, March, May, July, September, November

B&W 7x5 inch strip on bottom of page in BCH-Sumner $520 each publication.

B&W 6x4 inch strip on bottom of page in Reporter papers, $460 each
publication.

Total Contract: $50,000

, :
Bl Manecae CAS‘C/AB

Publisher ATER ALl
Courier-Herald Newspapers
For Sound Publishing

E
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Item No. 8 (c)
December 16, 2009

AGENDA MEMORANDUM

SUBJECT

Motion to adopt Resolution No. 2009-24 to offer long-term care benefit to Cascade employees
starting January 1, 2010.

BACKGROUND

As employees age, protection against the rising costs of long-term care becomes more
important. On average, a year in a nursing home costs more than $70,000 (2007 Georgetown
University Fact Sheet). Medicare generally does not cover long term care, and Medicaid is
available only after all your other financial resources have been depleted.

A growing number of employers offer a long-term care benefit for their employees. According to
the insurance industry, the average age of claimants is 54. Employers like Cascade can help
their employees by providing a long-term care benefit that can be obtained more cheaply than
individuals are able to obtain on their own. Based on a current insurance provider quote,
Cascade could provide a lifetime long-term care facility benefit of $6,000 per month and 50% of
qualified-provider home care for every Cascade employee, for a total monthly premium of $823.

At a monthly premium cost of $823 (ten employees at $82.26 each), long-term care coverage
would be a relatively inexpensive addition to Cascade’s total medical benefit coverage to
employees, as shown below:

Average monthly employer cost, per employee

Benefit 2009 2010 renewal_at 2009 2010 renewal at a_ldopted

benefit levels benefit levels
Medical $1,113 $1,464 $1,206
Life & disability 173 108 108
Long-term care N/A N/A 82
Total $1,286 $1,654 $1,396
Percent change from 2009 N/A 28.6% 8.6%

The table above shows three things:

1. By electing slightly higher office visit co-pays and other medical plan adjustments, Cascade
is limiting its medical plan premium increase per person over 2009 to just $93 (8.4%)

instead of $351 (31.5%).

2. By reaching a ten-employee threshold, Cascade’s premium for life and disability insurance
has decreased an average of $65 per person.

3. Adding long-term care coverage to Cascade’s benefits package would increase Cascade’s
monthly premium cost by an average of $82 per employee, for a total monthly premium cost

of $1,396, or 8.6% above 2009's average monthly employee cost.






FISCAL IMPACT

The total 2010 cost of providing long-term care coverage for Cascade’s ten current employees
would be $9,871 ($82.26 per month x 10 employees x 12 months). The premium cost would
increase annually at market rates. The 2010 benefits budget is sufficient to cover the benefit
premium.

OPTIONS

1. Adopt Resolution No. 2009-24 to provide a long-term care benefit coverage to Cascade
employees starting in January 2010.

2. Do not adopt Resolution No. 2009-24, and provide alternative direction.

RECOMMENDED ACTION

Adopt Resolution No. 2009-24 to provide a long-term care benefit coverage to Cascade
employees starting in January 2010.

ATTACHMENTS

Proposed Resolution No. 2009-24 — view PDF >







Attachment

CASCADE WATER ALLIANCE
C A A D RESOLUTION NoO. 2009-24
AL

WATER ALLIANCE

e

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE CASCADE WATER ALLIANCE,
A WASHINGTON NONPROFIT CORPORATION,
REGARDING LONG-TERM CARE BENEFITS FOR CASCADE EMPLOYEES

WHEREAS, the Cascade Water Alliance (“Cascade”) is a Washington non-profit
corporation formed under authority of the Interlocal Cooperation Act (Chapter 39.34 RCW) to
provide water supply to its Members; and

WHEREAS, as part of the total medical benefit coverage for its employees, Cascade’s
Board of Directors (“Board”) desires to offer Cascade’s employees a long-term care benefit
coverage.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
CASCADE WATER ALLIANCE as follows:

Section 1. Authorization. Cascade’s Chief Executive Officer is authorized to obtain and offer
to all Cascade employees long-term care benefit coverage, as of January 1, 2010. Such
coverage is to be maintained at Cascade’s discretion.

Section 2. Effective date. The resolution shall take effect and be in force upon its passage
and approval.
ADOPTED AND APPROVED by the Board of Directors of the Cascade Water Alliance at a

regular meeting thereof, held the 16" day of December 2009.

CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Attest — Chuck Clarke, CEO Mary-Alyce Burleigh, Vice Chair

Members

Yes Jim Haggerton, Secretary/Treasurer

No
Demand Share

Yes %

No %







