BEFORE THE BOARD OF SUPERVISORS OF THE
CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT

APPROVING CONTRACT AMENDMENT 3 TO A PERSONAL ) RESOLUTION NO. 26-017
SERVICES AGREEMENT WITH DIFFERENCE MAKERS, LLC )

)

WHEREAS, the Chehalis River Basin Flood Control Zone District (District) and Difference Makers, LLC
contracted for project management and administration support from 2024 through July 2025; and

WHEREAS, the District continued these services in the 2025-2027 biennium via a new contract,
previously approved and signed and twice amended; and

WHEREAS, the District has additional funding for and a continued need for such services through the
state biennium ending June 30, 2027; and

WHEREAS, the attached Amendment 3 extends the scope of work and adds $125,000 in additional funds
for this purpose; and

NOW THEREFORE BE IT RESOLVED that Amendment 3 to the contract with Difference Makers, LLC is
approved. The District Administrator or Chair is authorized to sign the Amendment for the District.

The foregoing resolution was ADOPTED by the Board of Supervisors of the Chehalis River Basin Flood
Control Zone District at an open public meeting this 20 day of October, 2026.

APPROVED AS TO FORM: BOARD OF SUPERVISORS OF CHEHALIS RIVER BASIN
FLOOD CONTROL ZONE DISTRICT

b e, Qagiy Prses” NS B

By: Interim District Counsel “Scott Brummer, €hair

M/ ;Mz/éeldym

ATTEST: Lindsey R. Pollock Vice Chair
C;/é/'-’—'————\ N /\ 1

Eric Eisenberg, Dep. Dist. Administrator, in the an Swo{e Supédrvisor /

clerk’s excused absence

[Conflict of interest disclosed and supervised by
unconflicted District officials]



AMENDMENT #3 to PERSONAL SERVICES AGREEMENT
between the CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT
and DIFFERENCE MAKERS, LLC

THIS AMENDMENT #3 is made and entered into by and between the CHEHALIS RIVER
BASIN FLOOD CONTROL ZONE DISTRICT (“District”) and DIFFERENCE MAKERS,
LLC (“Consultant”).

ITIS THE PURPOSE OF THIS AMENDMENT to extend the term of the attached personal
services agreement (executed on August 5, 2025), as amended via attached
Amendments 1 and 2 (executed on April 27, 2026 and August 4, 2026, respectively), until
the end of the state fiscal biennium and to increase the maximum compensation by
$125,000.

The attached agreement and amendments shall continue in full force and effect through
June 30, 2027, and all references to the end of the term on August 1, 2026 or September
30, 2026 shall be amended to be June 30, 2027. The period of performance shall be so
extended, and Consultant shall continue to perform the same services through that date.

The maximum compensation shall be increased to $360,000 (an increase of $125,000).
Compensation shall continue in the same manner as set forth in the attached agreement,
and all other terms and conditions of the attached agreement likewise remain the same.

This Amendment 3 represents the entire Agreement, as amended, between the parties
and supersedes any prior oral statements, discussions or understandings.

CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT

By: /%4%5 S 1B
Ryan-Barrett-

oIy, Brunmey

Title: District Adrinistrater heau

Date: /0 -20-2 ¢

DIFFERENCE MAKERS, LLC

By:

Eric Eisenberg
Title: Member and Manager

Date:
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AMENDMENT #2 to PERSONAL SERVICES AGREEMENT
between the CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT
and DIFFERENCE MAKERS, LLC

THIS AMENDMENT #2 is made and entered into by and between the CHEHALIS RIVER
BASIN FLOOD CONTROL ZONE DISTRICT (“District”) and DIFFERENCE MAKERS,
LLC (“Consultant”).

IT IS THE PURPOSE OF THIS AMENDMENT to extend the term of the attached personal
services agreement (executed on August 5, 2025), as amended via attached Amendment
1 (executed on April 27, 2026), by two months without changing the maximum
compensation, ‘ ’

The attached agreement and amendment shall continue in full force and effect through
September 30, 2026, and all references to the end of its term on August 1, 2026 shall be
amended to be September 30, 2026. The period of performance shall be so extended,
and Consultant shall continue to perform the same services through that date.

Compensation shall continue in the same manner as set forth in the attached agreement,
and all other terms and conditions of the attached agreement likewise remain the same.

This Amendment represents the entire Agreement, as amended, between the parties and
supersedes any prior oral statements, digcussions or understandings.

CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT

By: “ﬁﬂ%;;)é‘(w

Ryan Barrett
Title: District Administrator

Date: & / ! / e

DIFFERENCE MAKERS, LLC

e
e
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e

Eric Elsenberg

Title: Member and Manager

Date: 8-4-2026
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AMENDMENT 1 TO
PERSONAL SERVICES AGREEMENT
Between
CHEHALIS RIVER BASIN FLOOD CONTROL. ZONE DISTRICT
and
DIFFERENCE MAKERS, LLC

AMENDMENT

The attached Contract is amended to allow compensation not to exceed $235,000 unless the
Contract is subsequently amended by both parties. This is an increase from the prior
compensation limit of $150,000.

REASON FOR AMENDMENT

The amount of work has been greater than anticipated; Difference Makers is exceeding the
amount of compensation permitted under the current contract. Additional compensation is
added herein.

NO OTHER CHANGES
There are no other changes to the Contract.
APPROVAL

This Amendment shall be subject to the written approval of the District’s authorized
representative and shall not be binding until so approved. The Amendment and underlying
Contract may be altered, amended, or waived only by a written amendment executed by both
parties.

This Amendment is executed by the persons signing below who warrant that they have the
authority to execute it.

CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT

By: %szt—”{ |

Ryan Barrett, District Administrator

Date: “I /Z’q/z‘g

DIFFERENCE MAKERS, LLC

)
By: C/j T

Eric Eisenberg, Member and Manager

Date: 4-27-26




PERSONAL SERVICES AGREEMENT
Between the
CHEHALIS RIVER BASIN FLOOD CONTROL ZONE DISTRICT
and
DIFFERENCE MAKERS, LLC

This Personal Services Agreement for independent consulting services {“Agreement”)

is entered into this 5% day of August, 2025, by and between the Chehalis River Basin Flood
Control Zone District, {“District”}, and Difference Makers, LLC (“Consultant”) with regard to
the following:

A,

District 1s a quasi-municipal corporation organized under the laws of the State of
Washington is/authorized to do and is conducting municipal business in the State of
Washington. As part of its mumczpal work, District contracts with consultants and
related services.

District desires to retain the services of Consultant based upon his experience, ablilities
and knowledge, and is therefore willing to engage his services on the terms and
conditions set forth below. »

Consultant desires to perform services for District and is willing to do so on the terms
and conditions set forth below.

NOW, THEREFORE, for valuable consideration, the racalpt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

i

3.

Term, Subject to earlier termination as provided Section 16 of this Agreement,
Consultant shall perform Services for District beginning upon August 1, 2025 and
continuing through August 1, 2026.

Consultant's Duties. and Authority., Consultant shall perform the services ("Services"})
specified in the "Description of Services" attached to this Agreement as Exhibit A and
incorporated herein by reference. A brief summary of those services Is to act as Deputy
District Administrator for the District. Consultant shall determine the method, details
and means of performing the Services. Consultant shall strive to preserve the integrity
of District in all of its business relationships. Consultant shall abide by any and all District
policies and procedures. Consultant shall have no authority to enter into any contracts
or agreements on District's behalf, except as authorfzed by the District’s Board or by the
District’s Administrator pursuant to authority delegated by the District’s Board.

Reasonable Time and Effort Required, During the Term, Consultant shall devote such
time, interest and effort to the performance of this Agreement as may be fairly and
reasonably necessary in the performance of Services hereunder. To the extent not in-
confiict with any of the provisions of this Agreement, Consultant shall be free to dispose
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of such portions of-his time, energy and skills.as he Is not obhgated to devote hereunder
to District in such a manner as he deems advisable.

4. Status of Consultant as Independent Consultant D:str:ct has retained the Services of
Consultant solely for the purposes and to the extent set forth in this Agreement, It is
expressly understood between the parties that, during the Term, Consultant's
relatfonship to District shall be that of ah independent contractor/consultant. Nothing |
in this Agreement shall be interpreted or construed as creating or establishing the
relationship of employer and employee hetween District and Consultant. District
acknowledges that it does not and will not control or divect Consultant with regard to
the manner or means in which Consultant performs his dutles under this Agreement.
District shall simply have the right to approve or disapprove the final products and/or
services provided by Consultant. Consultant may hire employees to perform the setvices
contemplated In this Agreement. Consultant shall not be responsible for reporting to
any officer, employee or agent in carrying out the services to be performed by him/har
under the terms of this Agreement. Notwithstandingthe above, however, Consultant
acknowledges that the services are to be performed in service of the District’s goals, and
so Consultant will be responsive to the District’s Board and staff’s preferences for how
the work Is to be completad. :

5. Use of Emplovess or SubConsultants, Consultant may, at Consultant’s own
- - - - = - - — expense;use any employees-or-subcansultants-as-Consultant-deems necessarfto -~ - — - - -

perform the Setvices. District may not control, direct or supervise Consultant's
employees or subconsultants In the performance of those Services.
Notwithstanding the foregoing, District may request that Consultant not use a
particular employee or subconsultant to perform any Services under this
Agreement, and Consultant shall honor any such reasonable requests, :

6. No Entitlement to Qffice Space. Consultant Is an independent Consultant and
acknowledges and agrees that District is under no obllgation to provide office space
to Consultant or Consultant's employees. District may opt to offer office space to
Consultant as a courtesy and to aid Consultant’s work, The Consultant is not
required to accept or use such space of eqmpment

7. Method of Peﬁogming Work, Consultant may perform the Servlces at any suitahle
time and location he chooses, provided the Services are performed in accordance
with the requirements of this- Agreement and all schedules fér performance
required by District. Consultant shall supply all tools, materials and equipment
required to perform the Services under this Agreement and shall pay for all
expenses he incurs In performing the Services under this Agreement. District may
opt to offer office equipment or supplies to Consultant as a courtesy and to aid
Consultant’s work, The Consultant Is not required to accept or use such equrpment

or supphes. .

8. Consultant’s Qb!igatgon to_Pay Taxes. All compensatmn called for under this
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Agreement will be pald without deductions or withholdings, and will be accompanied
by an IRS Form 1099 at year end. As an independent contractor, Consultant agrees
that he'wlll be responsible for the reporting and payment of any state and/or federal
income tax or other withholdings on the compensation, provided for his services
under this Agreement, Similarly, Consultant will be required to manage and pay, as
necessary, all taxes and withholdings pertaining to any of Consultant’s employees or
sub-consultants (If applicable) as described In section 14,

9. NonQExcluslge Relationship/Other Activities, Consultant shall be permitted to

engage in other activities for other businesses during the term of this Agreement, so
long as such activity does not conflict with the activities of the District, but not limited
1o, any proposed or actual development projects of the District and so long as
Consultant does not disclose, use, transfer, or sell District's Confidential Informatfon
or otherwise violate Sections 17, 18 and 19 of this Agreement.

10. Compensation, In consideration for all Services performed by Consultant under this
Agreement, District shall pay Consultant $150 per hour for any consulting work,
meetings, and support or assistance, with total compensation not to exceed $150,000.
Payment shall be for actual work hours performed. Relmbursement of approved
.expenses incurred on behalf of the District is permissible; Consultant shall discuss and
receive written approval for such expenses prior to incurring them. Consultant shall
submit to District a detailed statement of Services rendered on or about the first day of
each month; District and Consultant shall establish a reasonable level of detail
appropriate for such documentation, subject to perlodic adjustment. District shall pay
the amount due to Consultant for Services within sixty (60) days of receipt of the detailed
statement. Upon termination of this Agreement by either party, District shall pay
Consultant for all services invoiced through the date of termination within sixty (60) days
of receipt of the detailed invoice statement.

13. Withholding Payment. Inthe event the Consultant has failed to perform any substantial
obligation required under this Agreement the District shall notify the Consultant in
writing. If that failure has not been cured within thirty days after notification, then the
District may, upon written notice, withhold alf monies due and payable to Consultant,
without penalty, until such failure to perform is cured or etherwise adjudicated.

12.  Professtonal Responsibility. In conformity with the terms of this Agreement, Consultant
shall render all Services hereunder in-accordance with his independenit and professional
judgement. Consultant shall perform the Services in- accordance with the generally
accepted practices and principles of his trade. For avoidance of doubt, “trade”:in this
sentence refers to municipal consulting and not to legal practice—Consultant Is not the
District’s attorney and does not provide lega! services to the District. This Agreement
shall be subject to all federal, state, and local laws and regulations governing the practice
of Consultant's trade. Except where otherwise expressly required by applicable laws and
regulations, District shall not be responsible for monitoring Consultant's compliance with

PSA — Difference Makers, LLC Page 3 of 11




L

any laws or regulations. If Consultant performs any Services knowing or having reason to

" know that they are contrary 1o laws or regulations, Consuitant shall bear all claims, costs,
losses and damages {including, but not limited to, reasonable attorneys' fees and costs)
arising out of or relating to such Ser\nces. :

13. Consultant’s O.uallflcat[ons. Consultant represents that he has the qualifications and
* -skills necessary to perform the Services in‘a competent, professional manner, without
the advice or direction of District. This means Consultant is able to fulfill the
requirements of this Agreement. Failure to perform all of the Services required under

this Agreement constttutes a materlal breach ofthe Agreement.

14. Corpg@te/Busmess Responsibllities, Insurance, and Indemnity.

14.1  Corporate/Business _Responsibilities, \Worker’s Compensation, Insurance.
Consultant shall be responsible for performing all duties incident to operating a
business and/or corporation, including, but not limited to, obtaining all necessary
licenses and paying all applicable taxes. Consultant may hire employees to carry out
the terms of this Agreement and shall be responsible for the services performed by
said employees. Consultant shall be responsible for setting the duties and
compensation for any employees he hires in carrying out the terms of this
Agreement. To the extent Consultant hires any employees, he shall be responsible

promises to withhold and pay all appropriate payroll taxes related to such work.
Consultant expressly acknowledges and understands that District shall have no
obligation to provide workers'” compensation insurance, unemployment insurance
or any employee benefits of any nature for Consultant or his employees. Nothing
in this Agreement requiras Consultant to hire employees. Consultant agrees to
obtain, provide and maintain workers' compensation insurance for Consultant's
employees and agents during the term of this Agreement, and agrees to hold
harmless and indemnify Distrlct for any and all claims arising out of any injury,
disability, or death of any of Consultant's employees ‘or agents. The workers'
compensation insurance will name Consultant as the insured. All such Insurance
shall contain express waivers and endorsements providing that each insurance
underwriter waives all of its rights of recovery by subrogation, or otherwise, against
District and any of iis .officers, directors, consultants, subconsultants, agents,
employees, and representatives, Consultant shall provide a copy of his workers'
compensation insurarice policy to Districtwnthm ninety days of the exacutmn of this
Agreement if appllcable

[X] W this box is checked, (:onsultant represents that he has no intention of hiring
any employees who perform work under this Agreement., Despite Consultant’s
current Intent, should circumstances change and Consultant desire to have his
employee or employees perform work pursuant to- this Agreement, Consultant
shall first request and receive written approval from District {i) for each employee
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»

14.2

4.3

by name to work pursuant to this Agraement, and (u) of the rate to be charged for
each employee's work,

Insurance. Before commencing any Services, the Consultant shall furnish the

* District with evidence that the following insurance is In force and will cover all

operations under this Agreement. The Consultant shall not allow any subconsultant
to commence work until proof of subconsultant's insurance has been provided to
District. Each policy shall provide primary coverage that is not contributory or
supplemental to any coverage the District may carry, and shall name the District
and its officers, agents, and employees as an additional insured. A copy of a policy's
specific endarsement form {s) showing all provisions required below and additional
insured wording shall be submitted along with the Certificate. of Insurance prior to
commencement.of any Services by the Consultant. If any such Insurance is due to
expire during the peried of this Agreement, the Consultant shall not permit the
coverage to lapse and shall furnish évidence to the District.

A. Commercial General Liability, with minimum limits of $1,000,000 per
‘occurrence ar $2,000,000 general aggregate;

B. Professional Liahility Insurance In the amount of $1,000,000 annual
aggregate Including coverage for errors ard omissions caused by
Consultant's negligence in the performance of its duties under this
Agreement.

€. Automobile Liability covering owned, hired and non-owned vehicles with
minimum limits of $200,000 combined single limit per accident.

D. Worker's Compensation or Industrial Accident Insurance as required by law
and if applicable. VY .

Consultant’s Indemnity, To the fullest extent permitted by law, Consultant agrees
to indemnify, defend and hold the District and its departments, elected and
appointed officials, employees, agents and volunteers, harmless from and against
anyand ali claims, damages, losses and expensés, including but not limited to court
costs, attorney's fees and alternative dispute resolution costs, for any personal
injury, for any bodily injury, sickness, disease or death and for any damage to or
destruction of any property (including the loss-of use resulting therefrom) which. 1)
are caused. in whole or in part by any act or omission, negligent or otherwise, of.
Consultant, its employees, apents or volunteers or Consultant’s subcontractors and
their employees, agents or volunteers; or 2) are directly or indirectly arising out of,
resulting from, or In connection with performance of this Agreement; or 3) are
based upon Consultant’s or its subcontractors’ use of, presence upon or proximity
to the property of the District, This indemnification obligation of Consultant shall
not apply in the limited circurnstance where the claim, damage, loss or-expense is
caused by the sole negligence of the District. This indemnification obligation of

-

v
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5.

16.

144

Consultant shall not be limited in any way by the Washington State Industrial
nsurance Act, RCW Title 51, or by application of any other workmen's
compensation: act, disability benefit act or other employee benefit act, and
Consultant hereby expressly walves any immunity afforded by such acts. The
foregoing indemnification obligations of Consultant are a material inducement to
District to enter into this Agreement, are reflected in Consultant’s compensation,
and have been mutually negotiated by the parties.

The District reserves the right, but not the obligation, to participate in the defense
of any claim, damages, losses or expenses and such participation shall not
constitute a waiver of Consultant’s indemnity obligations under this Agreement.
Consultant agrees all Consultant’s .indemnity obligations shall survive the
completion, expiration or termination of this Agreement. In the avent Consultant
enters Into subcontracts allowed under this Agreement, Consultant’s
subcontractors shall indemnify the District on a basis equal to or exceeding
Consultant’s indemnity obligations to the District.

District’s Indemnity, District shall indemnify, defend, protect and hold harmless
Consultant and any of his agents, representatives and employees from and against
any and all claims, demands, damages, losses, judgments, liabilities, costs and
expenses (Including, without: limitation, reasonable attorneys’ fees and court costs)
for-which-Consultant -has-not -otherwise-been- reimbursed;arising-from-or in
connection with a breach by Distfict of its representations, warranties and
covenants set forth in this Agreement. The indz'amnification obligations of District
under this Agreement shall survive the expiration or earlier termination of this
Agreement. .

~ Assignment. Neither party may assign its rights or duties under this Agreement without
the prior written consent of the other party, which such party may withhold in its sole
and absolute dliscretion.

Terniinétlon. _ 1 {

161

8.2

Termination for Cause. Either party may terminate this Agreement at any time by
giving written notice of termination to the other party if the other party defaults in
its performance of this Agreement or materially breaches any of its provisions. For
purposes of this Section 16.1, material breach or default of this Agreement

~ includes, but is not limited to, thé following: (i) District's failure to pay Consultant

any compensation due within sixty (60) days after Consultant delivers a written
demand for payment to District; (ii) Consultant's failure to tlmelv perform Services
under this Agreement; (ifi) the material breach of any representation contained in
this Agreement; (lv) Consultant's commission of any material act of dishonesty; and
{v) an instance where Consultant is guilty of gross negligence or misconduct.

Termination on Occurrence of Stated Events. This Agreement shall terminate

2
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1 1}

automatlcally on the occurrence of any of the fallowing events: (i} bankruptcy or
insolvency of either party; (il) death or Incapacity of Consultant; or (iii) assignment
of this Agreement in violation of Section 15.

.16.3 Termination without Cause upon WNotice by Either Party. Either party may

~ terminate this Agreement without cause or reason by giving the other party fifteen
(15) days® prior written notice of termination.

'.16.4 Termination and Compensation. In the event of termination, Consultant shall be

17-

18.

19.

entitled to compensation for all work performed prior to termination, When notice
of termination precedes termination under section 16.3, Consultant shall perform
only the mlnimum required work between recetpt'of the notice and termmatlon.

Ownership of grgiect Documents. All work product resultlng from performance of the
Setvices, including but not limited to notes, plans, prints, models, drawings, designs and
presentations prepared by Professional (collectively, the "Project Documents"} are
works made for hjre and shall remain, together with all rights, title and interest in the
copyrights to the Project Documents, the property of District. District shall have the
unrestricted right to create, own and use derivative works from the Project Documents.
Consultant shall execite all documents the District requires to perfect the District's title
and interest in the Project Documents. . -

Protection of Confidential Information. In the course-of performing Services under this -
Agreement, Consultant may receive written, printed, graphic and/or electronically or
magnetically recorded information from the District or District's agents, employees or
other consultants including, but not limited to, any other agreements to which District is
a party, marketing plans, studies, analyses, compilations, customer requirements,
. customer lists, marketing information, and information concerning District's employees,
products, services, prices, operations and subsidiarles (collectively, the "Confidential
information"). Consultant shall keep the Confidential Information confidential, and
Consultant will not, without the prier written consent of District, publish or otherwise
disclose to othiers, or permit the use of by others, any Confidential Information, and then,
-only to the extent necessary to perform the Services under this Agreement. Consultant
shall ensure that all of Consultant's employees, agents and subconsultants agree to the
requirements of this Section 18 prior to receiving any Confidential information upon the
termination or expiration of this Agreement, Consultant shall immediately return all
Confidential Information in his possession or control to District. Consultant further
agrees that District will be irreparably Injured by any unauthorized disclosure of the
Confidentlal Information hy-Consultant and that, in addition to any other relief available

_ to District, District will be entitled to aquitable relief, mcludmg injunctive relief and

specific performance, in the event of any such unauthorized disclosure of Confidential
Information.

Use of Confidential Information to Compete, Consuitant agrees ddring and after the
term of this Agreement not to use District's Confidential Information to engage in any

1 +
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20.

I3

business activity or employment that is competitive with, or would otherwise conflict °
‘with, Consultant providing independent consultant services for District. Consultant

acknowledges that any such activity would constltute unfair competltlon and agrees not
to engage In such activity. ' '

Public Records Cooperation and Indemnity, Consultant shall assist the District In timely
and fully fulfilling all of District’s obligations under the Washington Public Records Act
and/or any other similar authority, ds the pertain to work under this Agreement, by

timely and fully responding and providing documents and records In response to

District’s request for the same. In the event that Consultant fails to fully fulfill its

. obl:gatlons pursuant to this section and should a court impose a fine, penalty, sanction,

21.

and/or judgment agalnst District for violation of said law, Consultant shall indemnify the
District for the same, immediately pay District to satisfy the same together with all costs
and attorney’s fees incurred by Disttict. The obligations created by this section shall

rsurvwe the termmatlon of this agreement, v : .

’

General Prouismns

21.1 Notices. Unless otherwise specifi cally permitted by this Agreement, all notices or
~ other communications required or permitted under this Agreement shall be in
writing and shall be personally delivered or sent by mall, postage prepaid. Notices

— — -shall be-given at-the following-addresses, and-shall-be. deemed-recelved-when.

~_personally delivered, or 5 days fo!!owmg matling  excluding weekends and

holidays: - o~ ‘ '
If to District: o If to Consultant:
Chehalis River Basin Flood Con'crol Zone District ~ Eric Eisenberg
‘ ~ Attn: Ryan Barrett Difference Makers, LLC
351 NW North St. | | 504 Seahawk St SE
. Chehalis, WA 98532 ‘ Lacey, WA 98503
o 360-740-2697 - ' . '704-562-8973 ‘

21.2 Complete Agreement; Modifications. This Agreement and written agreements,

if any, entered into concurrently herewith (i) constitute the parties’ entire
agreement, *including all terms, conditions, definitions, warra’nties,
representations, and covenants, with respect to the subject matter hereof, (ii)
" merge all prior discussions and negotiations between or among any or all of them

as to the subject matter hereof, and (iii) ;superiéde and replace all terms, -

conditions, definitions, warrantles, representations, covenants, agreements,

~ promises and understandings, whether oral or written, with respect to the
subject matter hereof. This Agreement may not be amended, altered or modified
except by a writing signed by both parties.

21.3 Successors and Assigns. Excépt as explicitly provided herein to the contrary, this
Agreement shall be binding upon and inure to the benefit of the parties, their

PSA ~ Difference Makers, LLC ) ‘ Page 8 of 14

T



21.4

21.5

21.6

21.7

21.8

respactive successors and permitted assigns.

Severabllity. If any portion. of this Agreement shall be held by a court of
competent jusisdiction to be invalld, void or otherwise unenforceable, the
remaining provisions shall remain enforceable to the fullest extent permitted by
law If enforcement would not frustrate the overall intent of the parties (as such
intent Is manlfested by all provisions of the Agreement, including such invalid,
void or otherwise unenforceable portion). '

Extension Not a Waiver. No delay or omission in the exercise of any power,
remedy or right herein provided or otherwise avallable to any party shall impair
or affect the right of such party thereafter to exercise the same. Any extension of
time or other indulgence granted to a party hereunder shall not otherwise alter
or affect any power, remedy or right of any other party, or the obligations of the'
party to. whom such extension or indulgence is granted except as specifically
waived. .

Applicable law and Choice of Venue. This Agreement shall be construed in
accordance with, and governed by the laws of the State of Washington excluding
its cholce of law rules. Venue for any action arising under this Agreement shall
be exclusively in the Superior Court of Washington for Lewis County or In the U.S,
District-Court for the Western District of Washington, Tacoma Division.

Dispute Resolution. Consultant and District will negotiate to reach a mutually
acceptable resolution of any disputes under this Agreement for at least 30 days
prior to any-action arising from performance under this Agreement. Thereafter
Consuttant and Bistrict may, but need not, engage in alternative dispute
resolution if mutually agreed ugon.

Signature Authority. Consultant’s and District’s representatives signing ‘below
warrant that they have full authority to sign and bind their respective entity.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth

above..

?
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DISTRICT:

Pt

Name: Ryan Barrett
District Administrator
As authorized by the District Borad of Supervisors

CONSULTANT:

Name: Eric h's’e]berg, Member & Manager
Difference Makers, LLC

PSA - Difference Makers, LLC
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EXHIBIT A
/DESCRIPTION OF SERVICES

Title: Deputy District Administrator

Description: Oversee the flood district’s sponsored project that includes a proposed water
retention facility and raising of the Chehalis/Centralia Airport levee. Support the district’s goals
of reducing flood risk, preserving life, preventing property damage, and protecting natural
resources.

Specific tasks include:

o Support management of project based environmental review processes {SEPA/ NEPA) and
permitting of proposed water retention facility.

v Work with multidisciplinary consultant project teams including geomorphologists,
biologists, economists and planners; as well as. other hydraulic and water resources
engineers, .

» Lead and oversee the process for property acquisition, sales, negotiations, and recording
easements

e .Support long-term planning/strategy through communications with key strategic partners
and documenting critical communications

s Support County/District processes by drafting resolutions scripts, drafting other necessary
documents for FCZD action, identifying and following relevant RCWs, and helping District
follow rules for meeting open government accountability

« Wil monitor compliance with State, Federal, and local environmental laws and
regulations; will assist in the development of policies and practices to assure Lewls
County’s compliance with permitting and regulatory authorities.

s Building history of project (communications/decisions/etc.)

e Coordinating with Project Manager on deliverables and strategies for success _

e Coordinating with Financlal and Administrative Coordinator on process improvement
e Lead efforts to resolve special project issues as needed

» Support administrative duties as needed

« Other Deputy District Administration duties as assigned

The District shall:
1. Make all management decisions and perform all management functions.
2. Designate an individual with suitable skills, knowledge, or experience to oversee the
services the Consultant provides.
3. Evaluate the adequacy and results of those services and accept responsibiiity for them.
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