REGULAR MEETING OF THE BOARD OF DIRECTORS

\‘/A AGENDA

E BELLEVUE CIY HALL - ROOM 1E-108
. . January 27, 2010
. ) y N 3
ATER ALLIANCE 330 PM
1. CALL TO ORDER
2. ROLL CALL
3. EXECUTIVE SESSION (approximately 30 minutes)

a. 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.

4. PUBLIC COMMENT
5. 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 >
6. APPROVAL OF AGENDA
7. CONSENT ACTION ITEMS
a. December 16, 2009 Regular Board Meeting Minutes — view PDF >

b. Motion to approve payment of warrants, including payroll, for the month of
January. — view PDF >

c. Motion to adopt Resolution No. 2010-01 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. — view PDF >



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:

M 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

Cascade Resolution 2010- 01
January 27, 2010
Page 2 of 6







Item No. 10 (d)
January 27, 2010

\‘/A RESOURCE MANAGEMENT COMMITTEE

David Knight, Chair, Commissioner, Covington Water District

C E David Kappler, Councilmember, City of Issaquah
WATER ALLIANCE Jon Ault, Commissioner, Skyway Water & Sewer District

Meeting Recap
Thursday, January 14, 2010
3:00 PM -4:30 PM
Cascade Offices

CALL TO ORDER

1. CHAIR COMMENTS - David Knight

2. EXECUTIVE SESSION — N/A

3. ITEMS RECOMMENDED FOR ACTION AT UPCOMING BOARD MEETING — N/A
4. DISCUSSION ITEMS

A. Evaluation of Potential Risks Associated with Supply Portfolio Options — Chuck Clarke
and Michael Gagliardo

The next step in the Planning Process is the development and evaluation of supply portfolio
options that can meet the projected Cascade demand through 2060 (and possibly beyond). The
staff and consultant team have developed a series of supply portfolio options and have begun
the initial evaluation process (refer to the December 2009 Resource Management Committee
Meeting materials).

Cascade staff and consultant team have been developing a method to characterize the potential
risks associated with each supply portfolio option. The overall categories of risks are listed in
the attached Initial Risk Register. The planning team is working to develop a matrix type
presentation of the risk associated with the portfolio options and will include an estimate of the
likelihood and consequence of the risks considered.

Following this meeting the staff and consultant team will continue the portfolio development and
evaluation process and review the results with the Committee over the next few months.

Recap/Direction: The Committee discussed the Initial Risk Register and provided the planning team
with initial input on the type of risks to be considered and how to characterize such risks. Staff also
discussed using a reduced number of portfolios for initial detailed risk evaluation, while not (at this time)
eliminating any of the six basic portfolios (or various sub-portfolios) developed from consideration. The
three portfolios that were recommended for initial detailed risk evaluation are:

» Modified 2009 Baseline Portfolio consisting of minor modifications to the existing Seattle Block
Contract (extending the “supplemental block” and adjusting the declining steps) to make the
projected on-line date for Lake Tapps approximately 2030.





Resource Management Committee Meeting -- Recap
January 14, 2010

» Utilizing the current Seattle Block contract (as modified above) in conjunction with a revised
Tacoma wholesale contract (to provide for approximately 30 MGD [ADD] permanent water) and
using seasonal purchases of Covington Water District TSSP water to make the projected on-line
date for Lake Tapps approximately 2045 — 2050.

» Expanding the current Seattle Block Contract by 10 MGD [ADD], combined with the provisions
above to make the projected on-line date for Lake Tapps approximately 2050 — 2055.

« In all the portfolios, the mix of smaller sources identified (reclaimed water, enhanced
conservation, ASR, etc.) would be considered a “contingency portfolio” that could be developed
in increments to address the supply risks identified in the Initial Risk Register.

5. INFORMATION ITEMS — Chuck Clarke and Michael Gagliardo

(a) Update on Four Cities discussions
(b) Update on Lake Tapps DEIS and DROE schedules
(c) Update on contract discussions with Seattle and Tacoma

6. NEXT MEETING DATE AND LOCATION
Thursday, February 11, 2010
Cascade Office

ATTACHMENT

Draft of Cascade Supply Portfolios Initial Risk Register





DRAFT

Cascade Supply Portfolios
Initial Risk Register
(Potential risks that could affect supply system)

Item No. 10 (d)
January 27, 2010

Demands are higher or lower than forecast

Climate change reduces supplies

Transmission rights of way are hard to acquire (franchises, easements,
etc.)

Construction costs or financing costs are higher than planned

Wholesale contract costs are higher than planned

Regulatory approval problems (water rights, ESA, etc.)

Construction permitting problems

Supply projects harm environmental resources

Member independent supplies falil

Regional pipeline failures

Inadequate capacity in existing regional pipelines

Supply or infrastructure partners don't fulfill contract obligations.

Watershed conditions or other factors impair raw water quality

Federal requirements for water treatment become more stringent

Customer expectations for water quality become harder to meet

Treatment plant does not work as planned (L. Tapps, or TPU Green River)

Regional partners reject blending of different supplies in pipelines

Regional collaboration becomes harder

Natural disasters harm supply or infrastructure

Human error or malicious actions harm supply or infrastructure

Members leave Cascade or experience serious financial difficulties

Other..... (?)

Categories based on consequences of risk events:
S = Supply consequences
F = Financial consequences
H&S = Health & Safety consequences
E = Environmental consequences






Item No. 5 (a)(2)
January 27, 2010

WATER ALLIANCE
MEMORANDUM
DATE: January 27, 2010
TO: Lloyd Warren, Chair, Cascade Board of Directors

Cascade Board of Directors and Chuck Clarke, CEO
FROM: Mike Brent, Water Resources Manager
SUBJECT: Cascade Water Conservation Report — 2009 Program Summary

The 2009 Cascade Conservation Program generated savings of approximately 451,000 gallons per
day, or slightly more than 1% of Cascade’s average daily demand. All Cascade members were
represented through various program elements. Major activities in the 2009 program included:

WaterSense® Toilet Replacement Program — Cascade’s toilet replacement program is
extremely successful with most retailers and many plumbers now reporting a majority of their
toilet sales in WaterSense® labeled toilets. Cascade is a national leader in promoting the
WaterSense label and WaterSense® labeled toilets in particular. Cascade works with local
retailers to provide staff training, point of purchase materials and application forms to make
the program run smoothly for the customer. Customers also utilize Cascade’s free recycling
service for their old toilets. The old toilets are collected at six recycling locations throughout
the region and ground up for construction material.

Events in Your Community — Cascade presented and participated in a variety of
conservation-related training or public education and outreach activities in 2009 including the
Peters Creek conservation recognition, Spring Garden Fair, WICA irrigation training
workshops, Trilogy irrigation training seminar, Cascade Conservation Road Show at the
Kirkland PCC Market, annual leak detection dye mailing, GreenPlumbers USA training,
Trends conference, Cascade Land Conservancy breakfast and annual meeting, Bellevue
Hyatt Hotel employee fair, and supported many member activities, such as the Sammamish
Watershed Festival.

Showerhead / Aerator Direct Installation — Cascade installed 1,346 high efficiency
showerheads and 2,558 high efficiency faucet aerators in apartments at nineteen individual
projects throughout member areas. Over 3,500 aerators were installed in hotels and
businesses in all member areas.

Irrigation Audits and Upgrades — Cascade provided audits at several high use business
parks and homeowner associations and provided incentives for the installation of rain
sensors, weather-based controllers and other hardware at residences and public facilities.
For example, Cascade has worked with the Issaquah Parks Department and the Lake
Washington School District to upgrade many of their older irrigation systems with more
efficient hardware.

Enhanced Website Information — To ensure residents and businesses can be up to speed
on all new Cascade programs, this year Cascade posted many additional features to the
conservation section of its website in 2009, including public service announcements, videos,
a conservation blog section, reports, and toilet survey results.





Memorandum to Board Of Directors
January 27, 2010
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The table below shows the hardware measures implemented through Cascade’s conservation

program and the resulting savings:

2009 Cascade Conservation Program

Hardware Measures
SF Clothes Washer Rebates

SF HET Replacement
SF Rain Sensor Installations

SF ET/Cons. Controller Installations
SF Dye Strip Distribution

MF 1.6 gpf Toilet Replacements

MF HET Toilet Replacements

MF Showerhead Replacements

MF Bathroom Aerators Replacements
MF Rain Sensor Installations

MF ET/Cons. Controller Installations
CM Urinal Replacements

CM 1.6 gpf Toilet Replacements

CM HET Replacements

CM Bathroom Aerator Replacements
CM Spray Head Replacements

CM Clothes Washer Upgrades

CM Rain Sensor Installations

CM ET/Cons. Controller Installations
CM Irrigation Audits

Miscellaneous:

2009 Conservation Savings

2008 Conservation Savings

6-Year Conservation Plan Savings Target
Total Savings as Percentage of Target

Installed/ Distributed

3,698
2,154
47
23
100,056
97
539
1,346
4,370
1
1
124
186
398
1,689
193

10

Savings per Measure (GPD)
58,378.28

53,003.00
173.43
228.85

128,135.72

3,442.74
11,046.44
12,997.93
25,076.49

3.69
9.98
14,446.00

3,322.70

8,129.12
72,627.00
26,441.00

168.00
22.14
59.88
519.82
32,756.77

450,989

426,279
1,009,797

86.88%
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-
CASCADE

WATER ALLIANCE MEMORANDUM
DATE: January 27, 2010
TO: Lloyd Warren, Chair

Board of Directors
Chuck Clarke, Chief Executive Officer

FROM: Jon Shimada, Cascade Capital Projects Director
Joe Mickelson, Cascade Operations Manager

SUBJECT: Capital Projects/Operations Report

WSDOT SR900 Road Widening Pipeline Installation

Pipeline installation started on April 20, 2009. Though construction is complete, there are
several outstanding issues to close out our portion of the project. A number of change orders
still need finalization with the Contractor and WSDOT; construction quantities are being
finalized; and a dispute over construction engineering costs with WSDOT is in negotiations.
WSDOT believed that a flat 10% fee (I mistakenly typed 20% in last month’s report) or
approximately $600,000 was due them. We countered that the agreement did not state that it
was a flat fee but based on actual costs incurred for engineering work performed by them during
construction. At the December 8 meeting with WSDOT, they agreed with our position. In early
January, WSDOT submitted an initial proposal and backup documentation to support their
actual costs in the amount of $184,324, far below the $600,000 flat fee initially sought by
WSDOT. We are in the process of sending a response letter to negotiate this fee even lower.

Ford Property Garage and Noonan House Demolition

Demolition for both Ford garage and Noonan house has been completed as of January 18,
2010. Due to unforeseen asbestos issues in the Noonan house, additional tasks were
necessary for permitting and disposal which will increase the cost of this demolition by $10,000
to $15,000. Backfilling activities, straw and seed, and grading driveway tasks will be completed
by January 22, 2010. The Ford house will be available to rent in February.

TCP Central Segment
HDR is currently on hold for work on this project.

TCP North Segment
HDR is currently working on the Termination and Transition tasks to “shelve” this project as
outlined in Amendment No. 4 to Contract No. 3.






Bellevue — Issaqguah Pipeline

CWA is still working on finalizing the BIP Memorandum of Understanding between Cascade,
Issaquah, Bellevue, and Sammamish, pending negotiations with the City of Issaquah on
providing O&M services for the BIP.

Lake Tapps
AECOM continues to perform operational assessment work on the fish screen facility,

embankment safety, and overall facility maintenance.

Weekly transition meetings are being held with PSE staff to go over a variety of topics. Two of
the meetings have been with PSE’s Dam Safety staff to learn about and discuss transition of
their responsibilities for the Lake Tapps dikes. There are a number of annual reports to be
submitted to the regulating agency of the dikes, the Washington State Dam Safety Office
(DS0O); an Emergency Action Plan that needs to be revised; and a transfer of ownership letter
written to the State DSO. On January 20, we are meeting with PSE’s Real Estate staff to learn
about their historical issues related to the Lake Tapps facilities, such as shoreline permits,
access issues, illegal structures on our property, etc. Other topics for the transition meetings
have been or will be related to compliance, gate access, security, telecommunications,
dewatering, flow monitoring, etc.

Joe Mickelson has been attending weekly meetings with the PSE operations and maintenance
staff to go over their weekly work plans. He has also been going out with the crew to start
“zone” surveys — inspections of specific sites/facilities to identify deficiencies. The first surveys
were performed at the powerhouse, administration office, and forebay facility. These surveys
have generated a list of one time fixes as well as scheduled maintenance activities which will be
ongoing.

Work is underway to set up an office adjacent to the Powerhouse. This office will house
Cascade’s Operations Manager, provide a satellite office for the Communications Director and
Capital Projects Director, and serve as a location for meetings in the Lake Tapps area and
visitors. It will also be the site for the February 5, 2010 Lake Tapps Celebration party. In
preparation for this, we have been working to get power and water to the building, hook up the
sewer system, remove the carpeting and clean the building, install new windows, awnings and
carpeting, and to paint and furnish the office.

To begin the process of milfoil control, CWA hired a consultant to perform an aquatic plant
survey. The survey will graphically show the extent of the milfoil problem. In the next phase,
we will develop an Integrated Aquatic Vegetation Management Plan (IAVMP). The IAVMP is a
requirement by the Department of Ecology to receive Aquatic Weeds Grant funding. The
IAVMP is a document that describes the problem, identifies the project goals/objectives, looks at
alternative options to address the problem, identifies the communication plan, and makes a
recommendation for the preferred option. A $30k grant from the DOE for the IAVMP
development was awarded to CWA this month. However, details of the grant agreement need
to be finalized with the DOE. A meeting with them is scheduled for January 28, 2010.
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C F MEMORANDUM
N

DATE: January 19, 2010
TO: Lloyd Warren, Chair

Board of Directors

Chuck Clarke, Chief Executive Officer
FROM: Michael A. Gagliardo, Director of Planning
SUBJECT: Monthly Planning Report

Lake Tapps (Acquisition, Water Rights, SEPA, Operations)
» Continued to work on SEPA EIS process and analysis including meetings with Department of Ecology
(DOE)
o0 Completed internal review of DEIS sections, including incorporation of Regional Reserved
Water Program provisions
» Continued coordination with the Department of Ecology on water right matters
0 Revised outline and schedule for preparing draft Report of Examination
o0 Met with DOE to review outline, schedule, and initial preliminary draft sections
o Drafted and reviewed initial DROE sections
» Completed closing activities regarding Asset Purchase Agreement, including finalizing Asset Operating
Agreement
* Internal meetings and discussions with Puget regarding Lake Tapps ownership transition matters
» Continued development of White River flow and water quality monitoring program with USGS and
Tribes
» Continued to discuss resolution of outstanding issues, including water supply needs and EIS tasks with
the Four Cities
0 Prepared and reviewed draft of the Four Cities Agreement

USCOE Fish Passage Project and Other Related Mud Mountain Project Activities
* Meeting with US Army Corps of Engineers regarding replacement dam design parameters, additional
modeling, and schedule
» Discussed fish passage project funding requirements and process for initiating new multi-purpose use
study
» Follow-up with USCOE on WRDA requests to Representatives Smith, Inslee, and Reichert

2010 Transmission and Supply Plan and Other Long Term/Regional Planning Activities
* Regular weekly meetings with HDR to coordinate tasks and activities
» Developed alternate supply portfolios and portfolio evaluation process
» Development of strategy for wholesale contract extension discussions
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C ey b A E : MEMORANDUM

DATE: January 27, 2010
TO: Lloyd Warren, Chair
Board Members
FROM: Elaine Kraft, Intergovernmental and Communications Director
SUBJECT: Intergovernmental and Communications Report
1. Intergovernmental Activities:

New Board Members: In 2009, several sitting Cascade board members did not
seek reelection, leaving Cascade with vacancies in its board and alternate slots. To
fill those slots, the City of Kirkland has nominated Deputy Mayor Penny Sweet to be
the board member from that city with Councilmember Doreen Marchione as

the alternate; the City of Redmond has added Councilmember Hank Margeson as an
alternate from that city; and the City of Issaquah has named Councilmember Mark
Mullett as the new alternate. The new members will join the board as of January.

Federal Activities: Cascade staff met with the DC lobbyists over the holidays. Work
continues with the delegation on obtaining water-related funding as well as
encouraging attendance at the February 5 Lake Tapps celebration.

State Legislative Activities: Cascade continues to meet with lawmakers not
contacted in December to ensure each knows about the legislative agenda but more
importantly all the progress made with the Lake Tapps homeowners and the four
cities around the lake during the legislative interim. All are pleased with the ongoing
regional cooperation. Cascade has also indicated it will be working with other water
related industry groups as needed on pertinent legislation.

King County: Board Chair Lloyd Warren, Secretary/Treasurer Jim Haggerton and
Public Affairs Chair Grant Degginger met with the new King County Executive Dow
Constantine to establish a strong working relationship. Constantine indicated he
would have a lean staff, but that he appreciated learning more about Cascade and
would have his staff involved in future franchise discussions.





Four Cities: Final discussions resulted in a tentative agreement on key issues
between Auburn, Bonney Lake, Buckley, and Sumner.

Eastside Coalition Legislative Breakfast: Cascade hosted a table at this annual
event sharing legislative issues with the Eastside Delegation. Cascade was also on
the panel at the Southwest chambers’ legislative coalition group as well.

Community Relations:

Lake Tapps: Cascade is working with the Lake Tapps community on plans for the
celebration of new ownership of the lake. A celebration is planned for February 5,
and local, state, and federal officials have been invited. The event will start with a
special meeting of the Lake Tapps Task Force to complete “phase one” of its
endeavors with all participants invited, and a reception to follow. A special public
open house at North Tapps Middle School will be held Wednesday, February 10, to
share updates and information with the community on Cascade and its plans for the
future.

EIS: Cascade outreach was completed prior to the submission of the Environmental
Impact Statement to the Department of Ecology. This includes the Lake Tapps
Community Council, Seattle Public Utilities, Tacoma Water, Everett Water, the State
Department of Health, the Water Supply Regional Forum Members, and the
Muckleshoot and Puyallup tribes.

Communications

Lake Tapps: To let the community know that Cascade is completing its purchase of
the lake, a special tabloid “wrap” will be published at the end of January and
beginning of February editions of the Bonney Lake/Sumner Courier Herald and the
Auburn Reporter. In addition, Cascade will be purchasing advertising on a regular
basis in those Reporter newspapers with a special “Lake Tapps News” page every
other month to keep the community up to speed on Cascade activities. The Renton
Reporter will be added to the other Reporter papers serving member areas to reach
Tukwila customers if approved at the January 27 Board meeting.

Annual Report: The 2009-10 Cascade Annual Report is being completed, reflecting
on the accomplishments of Cascade’s first decade, and a look ahead to the result of
the planning process and the future of Lake Tapps activities.

Newsletters: A special celebration e-newsletter will be completed and sent following
the February 5 and February 10 Lake Tapps related events.

Conservation: Advertising is also being purchased and prepared for all members’
Reporter newspapers’ “Go Green” sections, as well as special water quality and
other conservation messages in the Auburn and Bonney Lake/Sumner papers to
begin our education and outreach on these key issues to Cascade’s new neighbors
around Lake Tapps.






Item No. 7 (a)
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MEETING OF THE BOARD OF DIRECTORS

‘VA\ MINUTES
C A S C D BELLEVUE CITY HALL

WATER ALLIANCE DECEMBER 16, 2009

1. CALL TO ORDER
At 3:32 p.m. Chair Lloyd Warren called the meeting to order.

2. ROLL CALL

Board Members or Alternate Board Members from the City of Bellevue (Degginger), the City of
Issaquah (Kappler), the City of Kirkland (Burleigh), the City of Redmond (McCormick), the City of
Tukwila (Haggerton), Covington Water District (Knight'), Sammamish Plateau Water and Sewer
District (Warren), and Skyway Water and Sewer District (Ault) were present, constituting a quorum.

a. Recognition of Retiring Board Members

Chair Warren recognized the following Board Members and Alternate Board Members that are
leaving the Cascade Board:

» David Kappler, City of Issaquah

e Mary-Alyce Burleigh, City of Kirkland
e Jim Lauinger, City of Kirkland

« Nancy McCormick, City of Redmond

Chair Warren presented the outgoing members with tokens of appreciation. Board Members
expressed their appreciation to the outgoing members for their years of service and dedication to
Cascade and the community.

Break for cake and recognition 3:43-3:54 p.m.

Ms. McCormick introduced Hank Margeson, who will be Cascade’s new Alternate Board Member for
the City of Redmond.

3. EXECUTIVE SESSION
At 3:56 p.m. Chair Warren announced that there would be three Executive Sessions:

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.

! Departed during the Executive Session.
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The first two Executive Sessions were expected to take approximately 50 minutes in length unless
extended by further announcement. The third Executive Session was expected to take
approximately 20 minutes unless extended by further announcement.

The Executive Session was adjourned at 5:08 p.m.

4, PUBLIC COMMENT
None.
5. CHIEF EXECUTIVE OFFICER’'S REPORT

A. Staff Reports

1. Finance and Administration.

2. Conservation.

3. Capital Projects Report.

4.  Planning.

5. Intergovernmental and Communications.

Mr. Clarke reported that the purchase price for Lake Tapps has continued to decrease. Thereis a
transition team for the operations of Lake Tapps. A check for $34,797,893.20 will be wired for the
purchase of Lake Tapps on December 18, 2009. This is approximately $4-5 million less than the
original purchase price. There will be an official celebration and transfer for Lake Tapps on February
5, 2010.

6. APPROVAL OF AGENDA

Motion by Vice-Chair Burleigh and second by Mr. Degginger to approve the meeting agenda
with the following changes:

« Delete Consent Action Items 7C-7E.
 Delete Other Action Item 8C.

 Add Resolution 2009-16 to Other Action Item 8C to authorize the negotiation for
certain real estate interests in the Woodinville Subdivision rail corridor.

e Add Resolution 2009-25 to Other Action Items 8D to authorize modification of the
Chief Executive Officer’'s contract.

At the question, motion carried unanimously (7-0) to approve the revised meeting agenda.

7. CONSENT ACTION ITEMS
A. November 18, 2009 Regular Board Meeting Minutes.

B. Motion to approve payment of warrants, including payroll, for the month of December
20009.

C. 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.

Motion by Vice-Chair Burleigh and second by Mr. Haggerton to approve Consent Action
ltems A-C. Motion carried unanimously (7-0).
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8. OTHER ACTION ITEMS

A. Motion to authorize the Chief Executive Officer to renew contracts for consulting services
in an amount not to exceed $2,164,000 for the period of January 1 through December 31,
2010, in accordance with the adopted 2010 Cascade budget.

Motion by Vice-Chair Burleigh and second by Mr. Haggerton to authorize the Chief Executive
Officer to renew contracts for consulting services in an amount not to exceed $2,164,000 for
the period of January 1 through December 31, 2010, in accordance with the adopted 2010
Cascade budget.

Mr. Clarke explained that the contract amounts are all within the approved 2010 budget.
At the question, motion carried unanimously (7-0).

B. 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 the member communities.

Motion by Vice-Chair Burleigh and second by Mr. Haggerton 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 the
member communities.

Ms. Kraft explained that the outreach efforts include the Reporter newspapers and the Bonney Lake
Courier-Herald. The newspapers cover most of the member service areas and is a cost effective
way to reach members. Other vehicles for targeting the Skyway and Tukwila areas are being
determined.

At the question, motion carried unanimously (7-0).

C. Motion to authorize the negotiation for certain real estate interests in the Woodinville
Subdivision rail corridor.

Motion by Vice-Chair Burleigh and second by Mr. Haggerton to approve Resolution 2009-16
authorizing the Chief Executive Officer to negotiate such documentation as is necessary to
acquire easement interests in a portion of the Woodinville Subdivision, as further described
in the MOU, for an amount not to exceed $9,500,000. Motion carried unanimously (7-0).

D. Motion to authorize modification of the Chief Executive Officer’s contract.

Motion by Vice-Chair Burleigh and second by Mr. Haggerton to approve Resolution 2009-25
authorizing an increase to the Chief Executive Officer's benefits package for 2009 only by
Cascade making an additional one-time contribution to either or both of the Chief Executive
Officer’s 8401(k) or 8457 Defined Contribution Plans in the total amount of 7 %2 percent of his
current annual salary. The allocation of the total aggregate contribution between the plans
may be selected by the Chief Executive Officer subject to applicable contributions limits and
other applicable laws and regulations.

Chair Warren explained that the CEO performance review is complete. He added that Mr. Clarke
has done an outstanding job for Cascade. A copy of the performance summary has been included
in Mr. Clarke’'s employment file.

9. STAFF PRESENTATION

None.

Page 3 of 4





10. COMMITTEE REPORTS

A. Audit Committee — No meetings held

B. Executive Committee — No meetings held.
C. Public Affairs Committee — No meetings held.
D

. Resource Management Committee — The meeting recap from the December 10, 2009
meeting was included in the Desk Packet.

11. NEW BUSINESS

None.

12. NEXT REGULAR MEETING
The next regular Board meeting will be held January 27, 2010 at 3:30 p.m.

13. ADJOURN

The meeting was adjourned at 5:21 p.m.

APPROVED BY:

Lloyd Warren, Chair

Mary-Alyce Burleigh, Vice-Chair
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AGENDA MEMORANDUM

SUBJECT

Motion authorizing the Chief Executive to execute a contract with the Renton Reporter as

requested by Tukwila Mayor Jim Haggerton at the December Board meeting.

BACKGROUND

On December 16, 2009 the Board approved the 2010 Advertising program with the regional
Reporter Newspapers to reach all members’ residents as well as those who live around Lake
Tapps with the exception of Tukwila and Skyway. At that time, Mayor Jim Haggerton asked
staff to find a media source for Tukwila.

Although there is no directly corresponding paper for the City of Tukwila, the Renton Reporter
can be added to reach the intended audience for this member. This contract makes that
addition to the other Reporter newspapers. It was deemed that Skyway did not have a relevant
publication in which Cascade could advertise.

FISCAL IMPACT

The proposal includes a special “Go Green” section six times a year (in the Renton Reporter.
Total Cost:  $2,500

If approved, this will bring the advertising packet to $52,500 for 2010.

OPTIONS

1. Add the Renton Reporter to the previously approved advertising package, ensuring a more
complete reach within member and Lake Tapps communities.

2. Do not add the Renton Reporter and provide alternate direction.

RECOMMENDED ACTION

Move to authorize the Chief Executive Office to add the Renton Reporter to the already adopted
media package in the amount of $2,500.

ATTACHMENTS

None.
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AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute Amendment No. 1 to the Tetra Tech
Contract No. 091202-00 increasing the contract amount by $35,000 to $49,500 and extending
the termination date from April 30, 2010 to July 31, 2010 to perform additional services
requested by Cascade to address the water milfoil problem in Lake Tapps.

BACKGROUND

On December 14, 2009, Cascade entered into Contract No. 091202-00 with Tetra Tech to
perform a Lake Tapps Aquatic plant survey. The history of this Contract is as follows:

Original contract with Tetra Tech (12/14/09) $14,500
Contract expires 4/30/10

Proposed Amendment No. 1 $49,500
Increasing the contract amount by 35,000
and extending the contract to 7/31/10

The proposed amendment is for an expanded scope of work to assist Cascade with the next
phase of milfoil control in Lake Tapps - development of a Lake Tapps Integrated Aquatic
Vegetation Management Plan (IAVMP) and Public Outreach Program. The plan is
recommended by the Washington State Department of Ecology to ensure that the problem is
properly identified, to make sure all options are considered, and to ensure public involvement
before a final recommendation is made and implemented. IAVMP'’s are eligible for DOE grants
through the Aquatic Weeds Management Fund. Cascade was approved for a $30,000
(maximum allowed) in late December.

The additional scope of work for Tetra Tech will be to review the aquatic plant survey results
(obtained via the original contract scope of work) to identify the extent of the problem, develop
various treatment options, serve as the technical expert with the community throughout the
development process, then finally make a recommendation for a treatment or combination of
treatments to eradicate or control the water milfoil in Lake Tapps.

The next phase of this project will be to implement the recommended solution. At that time,
CWA will come before the Board to seek approval for funds to hire a Contractor.

FISCAL IMPACT

The total for the Tetra Tech contract including the proposed amendment is $49,500. Of this, we
expect $30,000 to be covered by a pending (awarded but not finalized) grant from the
Washington State DOE Aquatic Weeds Management Fund. The expense will be sufficiently
covered by the 2010 Lake Tapps Operations budget whether the grant is finalized or not.





OPTIONS

1. Authorize the Chief Executive Officer to execute Amendment No. 1 to the Tetra Tech
Contract No. 091202-00 increasing the amount by $35,000 to $49,500 and extending the
contract termination date from April 30, 2010 to July 31, 2010.

2. Do not authorize the Chief Executive Officer to execute an amendment to the Tetra Tech
contract and provide alternative direction.

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute Amendment No. 1 to the Tetra Tech
Contract No. 091202-00 increasing the contract amount by $35,000 to $49,500 and extending
the contract termination date from April 30, 2010 to July 31, 2010.






Item No. _7 (h)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute Amendment No. 1 to the Portland
Energy Conservation, Incorporated (PECI), Contract No. 493, extending the contract allowing
PECI to administer the WashWise program until a new contract is executed.

BACKGROUND

Cascade has utilized Portland Energy Conservation, Incorporated (PECI) to manage its clothes
washer rebate program since 2004. PECI has provided excellent and reliable service.
Cascade partners with several other utilities including Puget Sound Energy (PSE) and Seattle
Public Utilities to comprise a regional washer rebate program called WashWise, and all
WashWise partners contract with PECI to administer the program.

In the latter part of 2009, PSE indicated that it was reconsidering its relationship with PECI for
2010, and in late December, PSE announced that it would not be contracting with PECI in 2010.
Since many of the costs of WashWise, such as program marketing, website management and
field visits, are apportioned to all WashWise partners, it was not feasible for PECI to develop
accurate budget projections for the 2010 program for Cascade and other partners until PSE had
made its decision. Therefore, it was not possible to bring a new contract to the Board before
the PECI contract expired on December 31, 2009.

The requested contract extension will allow PECI to administer the WashWise program on
Cascade’s behalf until a new contract is executed.

FISCAL IMPACT

There are adequate funds left over from the 2009 program to provide payment for the rebates
received from Cascade customers in January.

OPTIONS

1. Authorize the Chief Executive Officer to execute Amendment No. 1 to the Portland Energy
Conservation, Incorporated (PECI), Contract No. 493, extending the contract allowing PECI
to administer the WashWise program until a new contract is executed.

2. Do not authorize the amendment and provide alternate direction to staff.

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute Amendment No. 1 to the Portland
Energy Conservation, Incorporated (PECI), Contract No. 493, extending the contract allowing
PECI to administer the WashWise program until a new contract is executed.

ATTACHMENTS

None.






ltem No. _7 (i)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute a contract with Pacific Supply in an
amount not to exceed $70,000 for the purchase and delivery of high efficiency toilets to
Cascade commercial and multifamily accounts.

BACKGROUND

Cascade provides free high efficiency toilets to customers who replace old, high water use
toilets. The program helps businesses and apartment complexes significantly reduce their
water use and lower their utility bills. This program resulted in an estimated savings of 9.5
million gallons of water annually in 2009. Cascade has utilized Pacific Supply to deliver toilets
since 2005.

FISCAL IMPACT

The maximum compensation is $70,000 and is included in the 2010 Conservation Program
budget.

OPTIONS

1. Authorize the Chief Executive Officer to execute a contract with Pacific Supply for the
delivery of high efficiency toilets to selected Cascade customers.

2. Do not authorize and provide alternate directions to staff

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute a contract with Pacific Supply in an
amount not to exceed $70,000 for the purchase and delivery of high efficiency toilets to
Cascade commercial and multifamily accounts.

ATTACHMENTS

None.






Iltem No. _7 ())
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute a contract with Portland Energy
Conservation, Incorporated (PECI) in an amount not to exceed $123,730 for the administration
of Cascade’s 2010 WashWise Clothes Washer Rebate Program.

BACKGROUND

Cascade and other regional water and power utilities partner to comprise the WashWise
Clothes Washer Rebate Program. This successful program provides a rebate to homeowners
for the purchase of high efficiency clothes washers. In 2009 Cascade provided rebates to
nearly 3,700 residential customers resulting in an estimated savings of 58,000 gallons per day.
In 2010 Cascade will only offer rebates for the top tier (most efficient) machines, but potential
federal stimulus funds may increase clothes washer sales.

FISCAL IMPACT

The maximum compensation is $123,730 and is included in the 2010 Conservation Program
budget.

OPTIONS

1. Authorize the Chief Executive Officer to execute a contract with PECI for the administration
of Cascade’s 2010 WashWise Program.

2. Do not authorize and provide alternate direction staff.

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute a contract with PECI ) in the amount
not to exceed $123,730 for the administration of Cascade’s 2010 WashWise Clothes Washer
Rebate Program.

ATTACHMENTS

None.






Iltem No. 7(k)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute Amendment No. 1 to the Gordon
Thomas Honeywell contract for State and Federal Legislative Outreach in the amount of
$9,600,increasing the total amount for 2010 to $168,000, for additional work in order to connect
Cascade, its staff, and its members to statewide water related or industry policy groups and
associations.

BACKGROUND

On December 16, 2009 the Board approved 2010 contracting renewals including consulting
services for Gordon Thomas Honeywell for work following and initiating legislation on Cascade’s
behalf. In addition to this, Cascade wishes to connect its staff and its members to statewide
water related or industry policy groups and associations. The goal of this additional effort is to
get Cascade to the table for important discussions on the state level regarding issues that could
affect Cascade, its members and/or its future operations.

FISCAL IMPACT

The requested contract amendment is an increase in Gordon Thomas Honeywell’s 2010
compensation total by $9,600, from $158,400 to $168,000, to allow Cascade to pursue these
important interests and policy discussions, rounding out and supplementing its
intergovernmental efforts.

There are adequate funds in the Intergovernmental and Communications budget to cover the
cost for this additional work throughout 2010.

OPTIONS

1. Authorize the Chief Executive Officer to execute Amendment No. 1 to the Gordon Thomas
Honeywell contract for State and Federal Legislative Outreach increasing the amount by
$9,600 to $168,000.

2. Do not approve and direct staff to provide alternate direction.

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute Amendment No. 1 to the Gordon
Thomas Honeywell contract for State and Federal Legislative Outreach increasing the contract
amount by $9,600 to $168,000.

ATTACHMENTS

None.






ltem No. _7 (1)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT
Motion to authorize the Chief Executive Officer to execute a contract with Financial Consulting

Services Group (FCSG) in an amount not to exceed $52,510 for financial evaluation and
analysis related to Cascade’s 2010 Transmission & Supply Planning update.

BACKGROUND

As part of Cascade’s 2010 update of the Transmission & Supply Plan, Cascade wishes to
integrate financial and economic evaluation into the planning process. After a competitive
process conducted in fall 2008, Cascade selected FSCG to provide such consulting services.
FCSG supported the 2010 TSP update process in 2009, and staff recommends that Cascade
contract with FCSG in 2010 to support completion of the 2010 TSP update. The 2010 TSP
update is a two-year process continuing from 2009, to be completed in 2010.

FISCAL IMPACT

The maximum compensation is $52,510 and is included in the 2010 Operating budget.

OPTIONS

1. Authorize the Chief Executive Officer to execute a contract with FCSG for financial planning
and analysis related to the 2010 TSP update.

2. Do not authorize the Chief Executive Officer to execute a contract with FCSG for financial

planning and analysis related to the 2010 TSP update, and provide alternate direction to
staff.

RECOMMENDED ACTION

Move to authorize the Chief Executive Officer to execute a contract with FCSG for financial
planning and analysis related to the 2010 TSP update.

ATTACHMENTS

None.






Item No. 7 (m)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to authorize the Chief Executive Officer to execute an agreement with the U.S Geological
Survey (USGS) for collection of hydrologic data in the White River Basin in Calendar Year 2010 in an
amount not to exceed $71,760.

BACKGROUND

In order for Cascade to operate the Lake Tapps system hydrologic data (Stream Flow and Lake Level)
data must be collected. Puget Sound Energy had agreements with the USGS for operation of gaging
stations in the Basin which was one of the existing agreements to be assigned to Cascade at closing.
The USGS/Puget agreement expired December 31, 2009, so Cascade and USGS developed a new
agreement for the continued collection of hydrologic data required by Cascade as owner/operator of
Lake Tapps.

Pursuant to the White River Management Agreement with the Muckleshoot and Puyallup Tribes,
Cascade agreed to upgrade and expand the monitoring system in the White River Basin (upgrading
existing gage sites, add new sites, and collect water quality data). This agreement, which provides for
continued operation of the four basic gage sites, is the first step in this process. Cascade and the
USGS are currently preparing agreements for replacing one existing gage site and installing three new
sites and for collecting water quality data. These agreements will be presented to the Board in the next
few months.

FISCAL IMPACT

The total cost of the Hydrologic Data Collection Program is $80,980, of which $9,220 will be provided
by the USGS cooperative program. The cost to Cascade for 2010 is $71,760 ($49,060 operating costs
and $22,700 equipment costs). Sufficient funding for this program is provided for in the 2010 Budget.

OPTIONS

1. Authorize the Chief Executive Officer to execute an agreement with the U.S Geological Survey
(USGS) for collection of hydrologic data in the White River Basin in Calendar Year 2010.

2. Do not authorize the Chief Executive Officer to execute an agreement with the U.S Geological
Survey (USGS) for collection of hydrologic data in the White River Basin in Calendar Year 2010,
and provide alternative direction.

RECOMMENDED ACTION

Authorize the Chief Executive Officer to execute an agreement with the U.S Geological Survey (USGS)
for collection of hydrologic data in the White River Basin in Calendar Year 2010.

ATTACHMENT/S

None.






Item No. _7 (n)
January 27, 2010

CONSENT ACTION ITEM

SUBJECT

Motion authorizing the Chief Executive Officer to execute HDR Engineering Contract No. 3
Amendment No. 5 decreasing the contract by $681,955.

BACKGROUND

Cascade’s current contract with HDR for design of the TCP Central Segment includes a
maximum compensation amount of $5,192,160. Since the TCP project was placed on hold in
summer 2008, Cascade and HDR have developed a “termination and transition” (TNT) plan that
reduces the number and scope of original TCP projects. The cost savings resulting from the TNT
is estimated to be $681,955.

The history of contract No. 3 and contract amendments with HDR is as follows:
Original contract with HDR (7-6-2006) $3,154,820

Amendment No. 1 (January 23, 2008, Board approval)
Extending term of contract to December 31, 2008

Amendment No. 2 (February 26, 2008, Board approval)
Increasing the contract by $700,000 $3,854,820

Amendment No. 3 (March 26, 2008, Board approval)
Increasing the contract by $1,337,340 $5,192,160

Amendment No. 4 (December 17, 2008, Board approval)
Extending term of contract to December 31, 2009

Proposed Amendment No. 5 decreasing the contract
by $681,955 $4,510,205

Proposed Amendment No. 5 also extends the contract term from December 31, 2009 to
December 31, 2010 as authorized by Board action on December 16, 2009.

FISCAL IMPACT

Amendment No. 5 would result in savings to Cascade of $681,955. To date, $4,181,833 has
already been invoiced and paid on Contract No. 3.

OPTIONS
1. Authorize the Chief Executive Office to execute Amendment No. 5 to Contract No. 3 with

HDR Engineering for a reduction of $681,955 with a maximum compensation amount of
$4,510,205.





2. Do not authorize the Chief Executive Officer to execute Contract Amendment No. 5 to
Contract No. 3 with HDR Engineering for a reduction of $681,955 and provide alternative
direction to staff.

RECOMMENDED ACTION

Move to authorize the Chief Executive Office to execute Amendment No. 5 to Contract No. 3 with
HDR Engineering for a reduction of $681,955.






Item No. 7 (o)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to extend the date for retaining the services of attorney Paul McDonald (of Thorson
Barnett & McDonald, P.C.), to assist with an employee retirement program review, to June 30,
2010.

BACKGROUND

On October 28, 2009, the Board authorized the retention of attorney Paul McDonald’s services
to assist with Cascade’s employee retirement program review. At that time, it was anticipated
that the review, and Mr. McDonald’s assistance with it, would be complete by January 31, 2010.
The review, however, is not yet complete, due to the need to gather additional information. This
action item seeks Board approval to extend the term of Mr. McDonald’s services to June 30,
2010.

Following the hiring of seven new full-time employees since May 2008, Cascade is conducting a
review of its employee retirement program during fall 2009. The purpose of the review is to
ensure that Cascade has a program in place that best serves the needs of current and future
employees, within the limits that have been established by the Board.

To assist with Cascade’s retirement program review, the CEO has executed a contract for
services with UBS Institutional Consulting (Trent Sanden) in an amount not to exceed $25,000.
Mr. Sanden’s work is 1) providing a baseline understanding of what investment program is
currently offered; 2) providing information, analysis and opinions to assist Cascade in evaluating
alternative retirement programs that could be offered to employees; 3) assisting with evaluating
the current service provider; 4) assisting with implementation of investment programs chosen.

Mr. McDonald is advising on legal considerations in the retirement program review, including
planning and structuring of program options.
FISCAL IMPACT

This action item would have no fiscal impact, as it only extends the term of the retention of Mr.
McDonald’s services.

OPTIONS

1. Authorize extension of the date for retaining the services of attorney Paul McDonald to
assist with an employee retirement program review to June 30, 2010.

2. Do not authorize extension of the date for retaining the services of attorney Paul
McDonald to assist with an employee retirement program review to June 30, 2010.

RECOMMENDED ACTION

Move to extend the date for retaining the services of attorney Paul McDonald to assist with an
employee retirement program review to June 30, 2010.







Iltem No. 7(b)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT
Motion to approve payment of warrants, including payroll, for the month of January 2010.

BACKGROUND

Cascade Resolution No. 2008-05, adopted by the Board on March 26, 2008, designated the
Finance Director as Cascade’s Auditing Officer as required by RCW 42.24.080. The Auditing
Officer is required to review all Cascade expenditures and to certify that each expenditure claim
is a just, due and unpaid obligation against Cascade.

Scott Hardin, Director of Finance & Administration and Cascade’s Auditing Officer, has reviewed
the subject warrants and payroll and has found no errors, and has certified all such
expenditures to be true and correct.

Attachments 1 and 2 (Warrants & Wire Transfers and Treasurer's Report) are included in the
Board Packet.

A revised Payment Authorization document may be included in the Board’s Desk Packet. This
document will supplement the attached Payment Authorization to include payments for invoices
received after the packet printing date.

FISCAL IMPACT

Approval of payments:

Amount
Warrants 9238 through 10054, and payroll $871,368.21
Wire transfers $963,982.00
Total $1.835,350.21

OPTIONS

1. Approve Payment Authorization (or Revised Payment Authorization included in Desk Packet
if applicable) for claims including payroll for the month of January 2010.

2. Refer the report to staff for further clarification.

RECOMMENDED ACTION

Move to approve Payment Authorization (or Revised Payment Authorization included in Desk
Packet if applicable) for claims including payroll for the month of January 2010.

ATTACHMENTS

1. Warrants and Wire Transfers listing — view PDF >
2. Monthly Treasurer’s Report — view PDF >







Payment Authorization
Warrants and Wire Transfers

$148,668.44

WHOLESALE WATER 9239  Vantagepoint 457
WIRE Seattle Contract Payment 1/10 $963,982.00 9241 Regence Blue Shield
10054 Tacoma City Treasurer $110,406.42 9986 Regence Blue Shield
$1,074,388.42 9987 UNUM Life Insurance
9988 Washington Dental Service
CONSTRUCTION 10016  Christopher N. Paulucci
9700 A.A. & D. Northwest, Inc. $3,956.55 10017  Elaine Kraft
9903 AECOM $38,544.07 10018  Joseph Mickelson
9904 Gordon Thomas Honeywell Govern. Affairs $1,530.00 10019  Michael Brent
9905 Hainline & Associates, Inc. $3,400.00 10020 Pam Higbee
9906 HDR $93,044.63 10021  Scott Hardin
9907 Puget Sound Energy $131,170.00 10024 BASE
9982 Gordon Derr $64,884.03
$336,529.28
GENERAL
CONSULTANTS 9240 Dieringer School
10001 Gordon Derr $39,423.69 9901 Water & Wastewater Leadership Center
10002 HDR $5,209.09 9985  Office Depot, Inc.
10003 Utilities Underground Location Center $12.00 10022  Alliance for Water Efficiency
10004 AD Ventures Marketing, Inc. $2,183.00 10023  American Water Works Assoc
10005 Clark Nuber $3,416.50 10025 Bellevue Gateway | Realty LLC
10006 Code Publishing Co. $2,107.88 10026  Bonney Lake Chamber of Commerce
10007 FCS Group, Inc. $24,290.00 10027  Business Needz
10008 Foster Pepper PLLC $2,627.00 10028  Cascade Oil Company
10009 Gordon Thomas Honeywell Govern. Affairs $12,728.57 10029  Copiers Northwest
10010 Richard L. Kirkby $2,492.00 10031  Global Crossing Conferencing
10011 Sally Marquis $2,400.00 10032  Greater Issaquah Chamber of Commerce
10012 Sarah Conradt $9,320.00 10033  Harold's Plumbing
10013 Seitel Systems $1,862.61 10034  Integra Telecom
10014 Thorson Barnett & McDonald, P.C. $2,957.50 10035 Interface Technologies Northwest
10015 Winterbauer & Diamond PLLC $227.50 10036  Keybank
10030 Ed Oberg Consulting LLC $1,612.50 10037  Kirkland Chamber of Commerce
$112,869.84 10038 Lakemont Business Services Inc.
10039  Mastermark
SALARY, BENEFITS AND EXPENSE REIMBURSEMENTS 10040  Mel Curtis
auto pay Payroll (December) $89,769.08 10041  Puget Sound Energy
9238 Vantagepoint 401 $10,075.23 10042  Sound Cleaning Resources Inc.
Total Warrants $871,368.21
Total Wires $963,982.00
ITotaI warrants/wire transfers authorized for January 2010 $1,835,350.21 I
Approved: Date: Approved:

Scott Hardin, Director of Finance & Administration

$19,669.35
$12,124.37
$11,698.17
$1,076.49
$1,690.70
$476.00
$206.04
$1,283.79
$138.51
$121.02
$257.94
$81.75

$148.00
$11,225.00
$952.72
$675.00
$3,129.00
$10,256.79
$325.00
$50.00
$158.78
$336.67
$122.94
$260.00
$141.90
$820.78
$62.96
$8,830.04
$355.00
$251.04
$19.46
$800.00
$189.16
$492.75

Attachment 1

State Auditor's Office

Tech Products, Inc.

The Bank of New York Mellon
Verizon Wireless

10043
10044
10045
10046
10047
10048
10049
10050
10051
10052
10053

Wells Fargo Financial Leasing

Zee Medical Service

Partnership for Water Conservation
Sammamish Chamber of Commerce
SWKC Chamber of Commerce
WASWD

FURNITURE AND EQUIPMENT
9899  Signs of Seattle
9900 Working Spaces Project
9989  CDW Government Inc.

CONSERVATION SUPPLIES
9990  All Wood Recycling
9991 ECOS
9992  Grasscycler LLC
9993  H20 Stewardship Solutions
9994  Niagara Conservation
9995  Norlab, Inc.
9996  Northwest Foodservice Show
9997  Pacific Supply
9998  Pacific Topsoils, Inc.
9999  Signs of Seattle
10000 The Compleat Company

CONSERVATION REBATES
See detail on reverse side

Destroyed and voided checks:
8982,9243-9699,9869,9983-9984

Date:

Jim Haggerton, Secretary/Treasurer

Washington Finance Officers Associati

1/27/10

$6,579.00
$227.26
$305.25
$522.49
$100.00
$437.46
$889.92
$971.02
$225.00
$280.00
$250.00

$50,390.39

$3,671.54
$2,638.98
$158.86

$6,469.38

$345.00
$1,112.76
$85.19
$4,305.48
$205.27
$17,175.00
$1,010.00
$16,398.48
$342.50
$3,671.53

$1,256.99

$45,908.20

$60,126.26







CONSERVATION REBATES DETAIL

9701
9702
9703
9704
9705
9706
9707
9708
9709
9710
9711
9712
9713
9714
9715
9716
9717
9718
9719
9720
9721
9722
9723
9724
9725
9726
9727
9728
9729
9730
9731
9732
9733
9734
9735
9736
9737
9738
9739
9740
9741
9742
9743
9744
9745
9746
9747
9748
9749
9750
9751
9752
9753
9754
9755
9756
9757
9758
9759
9760
9761
9762

Mike Adams
Andrew Ahern
Thomas E. Alex
Kristie Alm

JoAnn Anderson
Townley Anstrom
Zhi An

Isaiah Archuletta
Ascent at Talus
Allen Au

Leona Ausman
Carolyn Baldwin
Orena Balles
Martha Becker
Richard J. Berger
Leslie Bigos
Wayne and Sue Bittner
Dawn Bonner

Tri Bui

Richard Busch
Krista Bush

Marvin L. Bush
Cynthia Callaghan
Rudy G. Cano, Jr.
Jud Chapman
Derek Chartrand
Soon Young Cha
Victor Chen
Chidambaram Chidambaram
Asher Cohen

Alain Comeau
Mahboobeh Davar
Daybreak Condominiums
James A. Dealy
Larry Delfiner
Christopher S. Dickens
Kenneth J. Dowdell
Catalin Dumitrescu
EDVP

Michael Enkerud
Mike Erben

Yanyi Feng
Valentine Fontama
Kevin Forsythe
Hjordis Foy

John Franzel
Laurence Fujita
Gina Gabbert

Lois Gilman

Marc Goodman
Priscilla E. Goss
Asako Grinols
Dwight Grosvenor
Larry Grothaus
Andrew Grove
Marissa Guan

Erik Gubitz

Azeem Gulam
Timothy Haeck
Sheila A. Hall

E. Richard Harding
Mack Harris

$100.00
$300.00

$87.00
$100.00
$300.00
$100.00
$264.00
$100.00
$700.00
$264.00
$100.00
$100.00
$176.00
$100.00
$264.00
$100.00

$98.00
$100.00
$300.00
$200.00
$100.00
$100.00
$100.00
$200.00
$200.00
$100.00
$100.00
$176.00
$300.00
$100.00
$100.00

$88.00
$600.00
$200.00
$200.00
$200.00
$200.00
$100.00
$196.20
$100.00
$176.00
$200.00
$100.00
$100.00
$288.00
$264.00
$200.00
$100.00
$100.00
$264.00
$200.00
$100.00
$200.00
$100.00
$100.00

$88.00
$100.00
$264.00
$100.00
$200.00
$200.00
$176.00

9792
9793
9794
9795
9796
9797
9798
9799
9800
9801
9802
9803
9804
9805
9806
9807
9808
9809
9810
9811
9812
9813
9814
9815
9816
9817
9818
9819
9820
9821
9822
9823
9824
9825
9826
9827
9828
9829
9830
9831
9832
9833
9834
9835
9836
9837
9838
9839
9840
9841
9842
9843
9844
9845
9846
9847
9848
9849
9850
9851
9852
9853

Chia-Ling Lu

Randy Lucas
Christine Lungo
Masato Maeda
Michael Magoon

A. Eric Manzanarez
Warren Marquardson
Dora Matzen
Andrew Mera

Susan and James Miller
Forina Milman

Yu Mok

Aron Moon

Alice Moore

Carvel Moore
Patricia Moreno
Raymond Moy
Wolfgang Mueller
Arnold Mukai

Akash Nankani
Maxine Neel

Doris Ng

Kenneth J. Nguyen
Andrey Nokhrin
Konstantin Novoselov
Thomas Null

Eileen Nutley

Hoang Ong

Vommi Padmanabha
Igor Pankovcin
Robert Peha

Albert Phillips
Lauren Piper
Charles Pomeroy
Eleanor F. Post

Paul Pottorff

W.J. Prestbo
Rashedur Rahman
Vinay Ramasundaram
Rob Ranger

Linda Rethke
Sandra Rice

Pat Richards

Larry C. Richardson
Terry L. Roberts
Mary F. Rose

Paul Rosien

Katja Rubin

Carrie Ruckhaber
Michael Rumberger
Neil Sainsbury-Carter
Frank Sand

Viral Saraiya

Eric Schaber

Bill Schaedel
Thomas G. Scheller
Jeff Schuetzle
Roberta and Steve Schultz
Nick Schwerzler
Sheng-Wen Seow
Sinead Shah
Raymond E. Sheckler

$200.00
$200.00
$200.00
$200.00
$200.00
$200.00
$100.00
$100.00
$188.00
$100.00
$100.00
$200.00

$88.00
$200.00
$100.00

$88.00
$100.00
$100.00
$300.00
$300.00
$100.00
$100.00
$100.00

$88.00
$200.00
$100.00
$100.00
$300.00
$100.00

$88.00

$88.20
$300.00
$100.00
$100.00
$176.00
$100.00
$100.00
$200.00
$100.00
$276.00
$100.00
$100.00
$188.00
$100.00
$100.00
$100.00
$200.00

$88.00
$300.00
$100.00
$100.00

$88.00
$100.00
$100.00

$88.00
$100.00
$200.00
$200.00
$100.00
$100.00

$88.00
$100.00

9884
9885
9886
9887
9888
9889
9890
9891
9892
9893
9894
9895
9896
9897
9898
9902
9908
9909
9910
9911
9912
9913
9914
9915
9916
9917
9918
9919
9920
9921
9922
9923
9924
9925
9926
9927
9928
9929
9930
9931
9932
9933
9934
9935
9936
9937
9938
9939
9940
9941
9942
9943
9944
9945
9946
9947
9948
9949
9950
9951
9952
9953

Shaoyang Weng
Jay G. Wilkens
Gregory Williams
Tammy Wilson
Peter Wung

Lan Xie

An Yan

Shuguang Yan
Yeh's Investment, LLC
Desiree Yuzawa
Christine Zabloudil
Terry L. Zajic
Mingyang Zhao
Xue Feng Zheng
Zijian Zheng

Lottie Tresvant
PECI

Carrie Ruckhaber
Jan Ellis

Lake Washington School District

Trevor Heringer
Fariborz Ghassemikia
Christine Larkin
Jorge lturriaga
Elizabeth C. Gamboa
David Arnswaldt
Ling Liu

Hong Wang

Jean E. Murray
Larry Pierce

Eileen Tefft

Olga Kolontaevskaia
Molly Bosch

Ted Dinklocker

Jay G. Wilkins

Eric Pence

Alex Ma

Jay Dexter

Qian Liang

Peter Kamber

Sara Martenson
Ryan Roth

Ryan Anderson
Stephen Anderson
Rita lvasenko
Charles H. Thulin
Ming-Huei Wu
Justin Smith

Kathi Sand

Dale Sloan

Dale and Cathleen Robertson
Dennis D. Armstrong
Henry Chui

Hong Tao Chen

Jian Xiong Xue
Faiga Said

Brent Kokoskin
Barbara Gilmore
Julie P.B. Fuerstenberg
Heidi J. Sewall
Nancy Dolliver
Ruifeng Wen

$300.00
$100.00
$150.00
$100.00
$100.00
$100.00
$100.00
$100.00
$88.00
$100.00
$200.00
$100.00
$100.00
$88.00
$176.00
$88.00
$14,517.48
$375.00
$150.00
$3,000.00
$200.00
$88.00
$100.00
$200.00
$100.00
$88.00
$264.00
$100.00
$88.00
$100.00
$200.00
$100.00
$200.00
$100.00
$100.00
$88.99
$300.00
$300.00
$100.00
$288.00
$300.00
$100.00
$100.00
$100.00
$100.00
$100.00
$176.00
$200.00
$300.00
$98.10
$98.00
$198.00
$100.00
$196.20
$200.00
$200.00
$100.00
$100.00
$88.99
$100.00
$100.00
$200.00







Virgie Harris

Dan Heaton
Mayellen Henry
John W. Highberg
Kristan Hurlburt
Leona Inhelder
Sreemathi lyer
Stephen Jensen
Shan Jiang
Jennifer Jo
Richard Jones
Brad San Jule
Yumi Kagamihara
Lisa Kajimura
Kuk Yung Kang
John Kay

Jenni Kim-Tojio
Mia Kirchmeier
Kevin Kleinkopf
Michael Kysar
Shannon Lawler
Roy Law

Wesley Lew
Martin Liang
Thomas B. Lief
Sarika Limaye
Melinda Lincicome
Caroline Lincoln
Philip Lindquist

$100.00
$296.20
$100.00
$100.00

$33.60
$100.00
$100.00
$300.00
$100.00
$100.00
$100.00
$100.00
$100.00
$100.00

$88.00
$200.00
$200.00
$100.00
$100.00
$200.00

$88.00
$200.00
$300.00
$100.00

$88.00
$100.00
$300.00
$300.00
$200.00

Kenji D. Shimono
John Shrader
Dana Sindona
Diane Stark

Chris Steele
Winson Taam

Troy Talaga
Keyoumars Talajour
Mitch Taras

David W. Taylor
Maureen Thompson
Richard Thompson
Diane Tosh

Hien Tran

Viet Tran

Rick Tsang
Anthony Turner
Lewis Turner

Mark Uchimura
Rob Ungaro

Mark Vincent
James A. Voorhees
James Walker
Esther Wang

Lan Wang

Meng-Ju Wang
Xiaohui Wang
David Watson
David Wenger

$100.00
$100.00
$100.00
$100.00
$200.00
$200.00
$100.00
$200.00
$300.00
$100.00
$300.00
$100.00
$200.00

$88.00
$300.00
$136.00
$300.00
$200.00
$100.00
$300.00
$100.00
$100.00
$300.00
$100.00
$200.00
$276.00
$264.00

$88.00

$88.00

Phyllis Cass
Denica Plummer
Henry Melgar
Richard Ellsbury
James and Carolyn Baker
William A. Shadbolt
Richard Elder
Steve Leighton
Anthony Coppola
Anthony L. Saloy
David Scheyer
Arthur L. Shaw
Paula Gilley

Suzi Suelzle
Robert Goodman
Michael Kellogg
Michael Dunlap
Cheryl Tong

Craig Spada
Jonathan Su

Ellen Zhong

Joe Weis

Laine Paxton

Mike Faler

Dean D. Torkko
Wilbur J. Wong
Gilles Guenette
Mark Mueller-Eberstein

$100.00
$88.00
$176.00
$188.00
$200.00
$300.00
$100.00
$100.00
$100.00
$100.00
$100.00
$100.00
$100.00
$200.00
$100.00
$100.00
$100.00
$294.30
$100.00
$300.00
$200.00
$100.00
$200.00
$300.00
$100.00
$500.00
$100.00
$200.00
$60,126.26









Cascade Water Alliance
Monthly Treasurer's Report

December 2009

Attachment 2

Rate Key Bank
Operating Construction Bond RCFC Stabilization Payroll All
Fund Fund Fund Fund Fund Account Funds
Beginning Balances, December 1 $ 9,137,291 | $ 66,984,061 | $ 11,774,509 | $ 18,038,868 | $ 6,467,470 | $ 3,713 |$ 112,405,912
Additions:
Cash received $ 1,554,094 | $ 62,946 | $ 11,034 | $ 16,670 | $ 6,061 | $ - $ 1,650,805
Transfers from other Cascade funds $ 381,785 | $ 503,745 | $ 6,259,838 | $ - $ 117,155 [ $ 100,000 | $ 7,362,523
Total additions $ 1,935879 | $ 566,691 | $ 6,270,872 | $ 16,670 | $ 123,216 | $ 100,000 | $ 9,013,328
Subtractions:
Bank fees, payroll, and bond payments $ 396 | $ 2,208 | $ 387 | % 585 | $ 213 |$ 94311 1% 98,100
Warrants paid $ 469,013 | $ 356,707 | $ - $ - $ - $ - $ 825,720
Wire and other electronic payments $ 1,159,108 | $ 34,797,893 | $ - $ - $ - $ - $ 35,957,001
King Co. Investment Pool impairment (realized) $ - $ - $ - $ - $ - $ - $ -
King Co. Investment Pool impairment (retained) $ (583)| $ (1,191)| $ (652)| $ (825)| $ a74)| $ - $ (3,425)
Transfers to other Cascade funds $ 720,900 | $ 318,956 | $ - $ 6,322,667 | $ - $ - $ 7,362,523
Total subtractions $ 2,348,835 | $ 35474574 | $ (265)| $ 6,322,427 | $ 38|$% 94311 |$ 44,239,919
Ending Balances, December 31 $8724335 1% 32,076,178 | $ 18,045647 | $ 11,733,111 [ $ 6590647 | $ 94021 $ 77,179,321
Monthly Treasurer's Report Item No. 7(b) Attachment 2 Dec 09 Treasurers Report 1-27-10.xI4 1/22/10








Item No. 7 (c)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to adopt Resolution No. 2010-01 authorizing the standards and process for
indemnification of Cascade Water Alliance’s Board of Directors (“Board”), officers, employees
and agents, 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. 2010-01 authorizing the standards and process for
indemnification of Cascade Water Alliance’s Board of Director’s officers, employees, and
agents and rescinding Resolution 99-3.

2. Do not approve the proposed Resolution No. 2010-01 and provide alternative direction.

RECOMMENDED ACTION

Move to adopt Resolution No. 2010-01 authorizing the standards and process for
indemnification of Cascade Water Alliance’s Board of Director’s officers, employees, and agents
and rescinding Resolution 99-3.

ATTACHMENTS

Proposed Resolution No. 2010-01 — view PDF >







Attachment

CASCADE WATER ALLIANCE
C E RESOLUTION NO. 2010-01

WATER ALLIANCE

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,
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 defended, indemnified and held harmless (hereinafter
collectively referred to as “indemnification”) 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.







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:

M 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 a determination has been made that 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 (a vote
recorded in the meeting minutes is sufficient);

(b) If a quorum cannot be obtained under (a) of this subsection, by

majority vote of a committee duly designated by the Board of

Cascade Resolution 2010- 01
January 27, 2010
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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 participate.

Section 4. Right of Indemnitee to Bring Suit.

If a claim for which indemnification is required under Section is not paid in
full by Cascade within 60 days after a written claim has been received by the
Cascade, except in the case of a claim for expenses incurred in defending a
proceeding in advance of its final disposition, in which case the applicable period
shall be 20 days, the indemnitee may at anytime thereafter bring suit against
Cascade to recover the unpaid amount of the claim and, to the extent successful
in whole or in part, the indemnitee shall be entitled to be paid also the expense of
prosecuting such claim. 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 Cascade), and, thereafter, Cascade
shall have the burden of proof to overcome the presumption that the indemnitee
is not 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.

Except as may be provided in any applicable policy of insurance,
Cascade’s attorney, or an attorney designated by the Cascade’s attorney, shall,
at the request and on behalf of any director or officer, investigate and defend a
claim which is within the provisions of this Resolution and, if such claim is
determined a proper claim against such director or officer pursuant to Section 3,
then the same shall be paid by Cascade, provided that the following
requirements are complied with:

(a) Cascade’s attorney, or an attorney designated by Cascade’s attorney
shall represent such director or officer;

(b) In the event of any incident or course of conduct giving rise to a claim
for damage and/or litigation, the director or officer involved shall, as
soon as practicable, give Cascade’s attorney written notice thereof,
identifying the director or officer involved, all information known to the
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director or officer with respect to the date, time, place, and
circumstances surrounding the incident or conduct, as well as the
names and addresses of all persons allegedly injured or otherwise
damaged thereby, and the names and addresses of all withesses;

(c) Upon receipt thereof, the director or officer shall forthwith deliver any
demand, notice, summons or other process relating to any such
incident or conduct, to Cascade’s attorney, and shall cooperate with
Cascade’s attorney or an attorney designated by Cascade’s attorney
and, upon request, assist in making settlements of any suits and in
enforcing any claim for any right of subrogation against any persons
or organization that may be liable to Cascade because of any
damage or claim of loss arising from said incident or course of
conduct;

(d) Such director or officer shall attend interviews, depositions, hearings
and trials, and shall assist in securing and giving evidence and
obtaining the attendance of witnesses; and

(e) Such director or officer shall not accept nor voluntarily make any
payment, assume any obligation, or incur any expense other than for
first aid to others at the time of any incident or course of conduct
giving rise to any such claim, loss, or damage.

In addition, if Cascade’s attorney determines that a claim against a
director or officer does not come within the provisions of this chapter and a court
of competent jurisdiction finds that such claim does come within the provisions of
this chapter, then Cascade shall pay the claim and reasonable attorney’s fees.
And, if Cascade’s attorney determines that a claim against a director or officer
does come within the provisions of this chapter and a court of competent
jurisdiction finds that such claim does not come within the provisions of this
chapter, then Cascade shall be reimbursed for any costs or expenses incurred in
defending such claim.

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.

Evaluation as to reasonableness of expenses shall be made in the same
manner as the determination that indemnification is permissible under Section 3.
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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; except that the
advancement of expenses under Section 6 is at the discretion of the Board.

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.
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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.

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 27" day of January, 2010.

Attest — Chuck Clarke, CEO

Members
Yes
No
Demand Share
Yes %

No %
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CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Vice Chair

Jim Haggerton, Secretary/Treasurer

Include in CWAC?
B  Yes
0 No








ltem No. 7(d)
January 27, 2010

AGENDA MEMORANDUM

SUBJECT

Motion to adopt Resolution No. 2010-02 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. 2010-02, 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. 2010-02 adopting the Cascade Water Alliance Code.

2. Do not adopt the proposed Resolution No. 2010-02 and provide alternative direction.

RECOMMENDED ACTION

Move to adopt proposed Resolution No. 2010-02 adopting the Cascade Water Alliance Code

ATTACHMENTS

Proposed Resolution No. 2010-02 — view PDF >
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WATER ALLIAN

CASCADE WATER ALLIANCE
RESOLUTION NO. 2010-02

_m

e

CE

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.
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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 27" day of January, 2010.

Attest — Chuck Clarke, CEO

Members
Yes
No
Demand Share
Yes %

No %
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CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Vice Chair

Jim Haggerton, Secretary/Treasurer

Include in CWAC?
Bd  Yes
0 No








Item No. 7 (e)
January 27, 2010
AGENDA MEMORANDUM
SUBJECT
Motion to adopt Resolution No. 2010-03 approving 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 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. 2010-03, 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. 2010-03 adopting Amended Articles of Incorporation
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. 2010-03 and provide alternative direction.

RECOMMENDED ACTION

Adopt Resolution No. 2010-03 adopting the 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. 2010-03 — view PDF >







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

WATER ALLIANCE RESOLUTION NoO. 2010-03

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 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 27" day of January, 2010.

CASCADE WATER ALLIANCE

Lloyd Warren, Chair

Attest — Chuck Clarke, CEO Vice Chair

Jim Haggerton, Secretary/Treasurer
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Attachment to Resolution No. 2010-03

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 January 27, 2010. 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 January 27, 2010, 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 No. 2010-03, dated, January 27, 2010.

EXECUTED this 27" day of January, 2010.

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
therefore, 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 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 defended, indemnified and held harmless (hereinafter
collectively referred to as “indemnification”) 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.

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:

® 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 a determination has been made that 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 (a vote recorded in the
meeting minutes is sufficient);

(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 participate.

Section 4. Right of Indemnitee to Bring Suit.

If a claim for which indemnification is required under Section is not paid in
full by Cascade within 60 days after a written claim has been received by the
Cascade, except in the case of a claim for expenses incurred in defending a
proceeding in advance of its final disposition, in which case the applicable period
shall be 20 days, the indemnitee may at anytime thereafter bring suit against
Cascade to recover the unpaid amount of the claim and, to the extent successful
in whole or in part, the indemnitee shall be entitled to be paid also the expense of
prosecuting such claim. 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 Cascade), and, thereafter, Cascade
shall have the burden of proof to overcome the presumption that the indemnitee
is not 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.

Except as may be provided in any applicable policy of insurance,
Cascade’s attorney, or an attorney designated by the Cascade’s attorney, shall,









at the request and on behalf of any director or officer, investigate and defend a
claim which is within the provisions of this Resolution and, if such claim is
determined a proper claim against such director or officer pursuant to Section 3,
then the same shall be paid by Cascade, provided that the following
requirements are complied with:

(@) Cascade’s attorney, or an attorney designated by Cascade’s
attorney shall represent such director or officer;

(b) In the event of any incident or course of conduct giving rise to a
claim for damage and/or litigation, the director or officer involved
shall, as soon as practicable, give Cascade’s attorney written
notice thereof, identifying the director or officer involved, all
information known to the director or officer with respect to the
date, time, place, and circumstances surrounding the incident or
conduct, as well as the names and addresses of all persons
allegedly injured or otherwise damaged thereby, and the names
and addresses of all withesses;

(©) Upon receipt thereof, the director or officer shall forthwith deliver
any demand, notice, summons or other process relating to any
such incident or conduct, to Cascade’s attorney, and shall
cooperate with Cascade’s attorney or an attorney designated by
Cascade’s attorney and, upon request, assist in making
settlements of any suits and in enforcing any claim for any right of
subrogation against any persons or organization that may be
liable to Cascade because of any damage or claim of loss arising
from said incident or course of conduct;

(d) Such director or officer shall attend interviews, depositions,
hearings and trials, and shall assist in securing and giving
evidence and obtaining the attendance of witnesses; and

(e) Such director or officer shall not accept nor voluntarily make any
payment, assume any obligation, or incur any expense other than
for first aid to others at the time of any incident or course of
conduct giving rise to any such claim, loss, or damage.

In addition, if Cascade’s attorney determines that a claim against a
director or officer does not come within the provisions of this chapter and a court
of competent jurisdiction finds that such claim does come within the provisions of
this chapter, then Cascade shall pay the claim and reasonable attorney’s fees.
And, if Cascade’s attorney determines that a claim against a director or officer
does come within the provisions of this chapter and a court of competent
jurisdiction finds that such claim does not come within the provisions of this
chapter, then Cascade shall be reimbursed for any costs or expenses incurred in
defending such claim.

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.

Evaluation as to reasonableness of expenses shall be made in the same
manner as the determination that indemnification is permissible under Section 3.

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; except that the
advancement of expenses under Section 6 is at the discretion of the Board.

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.

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









