LCBP SUBAWARD AGREEMENT
between
NEW ENGLAND INTERSTATE WATER POLLUTION CONTROL COMMISSION

and

«CONTRACTOR»

THIS AGREEMENT is made by the NEW ENGLAND INTERSTATE WATER
POLLUTION CONTROL COMMISSION (NEIWPCC), having its principal office at 650
Suffolk Street, No. 410, Lowell, Massachusetts 01854, and «Contractor» (“Subrecipient”),
having its principal office at «C_Address», «C City», «C_State» «C_Zip»; (Tel: «C_Phoney;
Email: «Email»); Technical Contact: «Contacty.

This Agreement provides for NEIWPCC, as the recipient of U.S. Environmental
Protection Agency (EPA) financial assistance, to make a subaward using federal funds to
Subrecipient in compliance with 2 C.F.R. 200.332(a). This Agreement incorporates by reference
the following documents:

* APPENDIX I — Federal Award Project Description

* APPENDIX II — Federal Award Conditions

* APPENDIX III -NEIWPCC Standard Clauses

* APPENDIX IV — Insurance Specifications

* APPENDIX V — Scope of Work

» The Request for Proposals (RFP) and any clarifying responses by NEIWPCC; and
» The Subrecipient’s proposal and any clarifying responses by the Subrecipient.

All other prior agreements, representations, statements, negotiations, and undertakings are
superseded.

Section I. Description
The EPA project title is “Lake Champlain Basin Program Infrastructure Investment and Jobs Act
FY25-26.” The Federal award project description is attached hereto as APPENDIX I and

incorporated herein by reference. This Subaward is not for research and development.

Section II. Federal Requirements
A. Federal Award Identification.

1. Subrecipient’s Unique Entity Identifier in the federal System for Award Management (SAM)
is «<UEIDUNS».

2. The Federal Award Identification Number (FAIN) for this Subaward is 4N00A01870.

3. The EPA Award Date is 9/24/25.
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4. The Subaward Period of Performance Start Date is the date of execution of this Agreement
and the End Date is «Contract End_Date».

5. The amount of EPA Funds obligated to NEIWPCC under the award is $7,522,000.

6. The total amount of EPA Funds obligated to the Subrecipient under this subaward is
$«Federal Money».

7. The parties acknowledge EPA is the Federal awarding agency, and NEIWPCC is the pass-
through entity, as defined in 2 CFR 200.1, for purposes of this Subaward. The contact
information for NEIWPCC’s awarding official for this Subaward is as follows:

Susan J. Sullivan, Executive Director
New England Interstate Water Pollution Control Commission
650 Suffolk Street, Suite 410
Lowell, MA 01854
P: 978-323-7929
ssullivan@neiwpcc.org

8. The Assistance Program (CFDA) Number for this Subaward is 66.481.
9. The Assistance Program Title for this Subaward is Lake Champlain Basin Program.

10. The Subrecipient’s Indirect Cost Rate for the Federal award is the 15% de minimis rate
unless, for each Fiscal Year, the Subrecipient negotiates a fixed carry-forward indirect cost rate
with its cognizant agency. The Subrecipient must bill and report indirect costs based on the fixed
carry-forward rate in the Negotiated Indirect Cost Rate Agreement in effect at the time of
expense.

B. “Flow down” requirements.'

1. The Subrecipient agrees to comply with all flow-down requirements imposed on NEIWPCC
under the EPA award to ensure that the EPA award is used in accordance with all applicable
Federal statutes, regulations, and the terms of the EPA award. These requirements include,
among others:

(a) Title VI of the Civil Rights Act and other Federal statutes and regulations prohibiting
discrimination in Federal financial assistance programs, as applicable.

! “Flow down” requirements include those statutory, regulatory, and Executive Order requirements that NEIWPCC,
as a “pass-through entity” that makes subawards, is required to identify as potentially applying to subrecipients on
EPA funded projects under 2 CFR 200.332(a)(2).
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(b) Reporting Subawards and Executive Compensation under Federal Funding
Accountability and Transparency Act (FFATA) set forth in the General Terms and
Conditions of the NEIWPCC’s agreement with EPA, captioned “Reporting
Subawards and Executive Compensation.”

(c) Limitations on individual consultant fees, as set forth in the General Procurement
Standards at 2 CFR 1500.10 and the General Terms and Conditions of NEIWPCC’s
agreement with EPA, captioned “Consultant Fee Cap.”

(d) EPA’s prohibition on paying management fees as set forth in the General Terms and
Conditions of NEIWPCC’s agreement with EPA, captioned “Management Fees.”

(e) The Procurement Standards in 2 CFR Part 200, including those requiring competition
when the Subrecipient acquires goods and services from contractors (including
consultants) and Domestic preferences for procurements at 2 CFR 200.322.

(f) Pursuant to Executive Order 13798, entitled “Promoting Free Speech and Religious
Liberty,” public recipients of federal funds are prohibited from conditioning
subawards in a manner that would disadvantage applicants based on their religious
character.

2. Other federal requirements that may apply to this subaward include the following:

EPA’s 2024 General Terms and Conditions;
EPA’s Cybersecurity Condition;
EPA’s Program Specific Terms and Conditions;
EPA’s Public Awareness Terms and Conditions, including:
i.  EPA’s Signage Required Term and Condition;
ii.  EPA’s EPA Logo and Seal Specifications for Signage; and
1ii.  EPA’s Clean Water Act Section 319 Public Awareness term and
condition effective October 1, 2014;
e. EPA Office of Research and Development Research Terms and
Conditions effective December 15, 2021, or later; and
f. The applicable requirements in the EPA document entitled, “Information
on Requirements that Pass-Through Entities must ‘Flow Down’ to
Subrecipients,” revised March 2023, available at this link:
https://www.epa.gov/sites/default/files/2020-
11/documents/epa_subaward_cross_cutter_requirements.pdf.

ao oo

3. Federal Award Conditions. The Subrecipient agrees to comply with the applicable conditions
of the Federal award attached hereto as Appendix II and incorporated herein by reference.
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Section III. AGREEMENT

1. Scope of Work. The Subrecipient agrees to conduct work on the project in accordance with
the Scope of Work, reporting schedule, and budget attached hereto as APPENDIX V and
incorporated herein by reference.

2. NEIWPCC Standard Clauses. The Subrecipient agrees to comply with the NEIWPCC
Standard Clauses attached hereto as APPENDIX III and incorporated herein by reference.

3. NEIWPCC Project Contact(s). The following NEIWPCC staff will provide the Subrecipient
technical and administrative oversight of the work performed under this Agreement. The
Subrecipient agrees to submit all deliverables and invoices required by this Agreement to the
following NEIWPCC Project Contact(s):

«Project_Officer» «Project Officer 2»

«P_Company» «PO2_Company»

«P_Address1» «PO2_Address»

«P_City», «P_State» «P_Zip» «PO2_City», «PO2_State» «PO2_ Zip»
Tel: «P_Phone» Tel: «PO2_Phone»

Email: «P_Email» Email: «<PO2_Email»

4. Insurance. Prior to the start of work, the Subrecipient agrees to procure, at its sole cost and
expense, and always maintain in force during the term of this Agreement, policies of insurance
as set forth in APPENDIX IV hereto and incorporated herein by reference, written by companies
authorized to issue insurance in the state where the work under this Agreement will be performed
(Admitted Carriers). NEIWPCC, at its sole discretion, may accept policies of insurance written
by a non-authorized carrier or carriers when Certificates and/or other policy documentation is
accompanied by a completed surplus lines affidavit; provided that nothing herein shall be
construed to require NEIWPCC to accept insurance placed with a non-authorized carrier under
any circumstances. Upon award, the Subrecipient agrees to deliver to NEIWPCC evidence of
such policies (i.e., a Certificate or Certificates of Insurance). In the event there is a claim
asserted that is covered by insurance and upon request of NEIWPCC, the Subrecipient agrees to
make available for inspection to NEIWPCC, at NEIWPCC headquarters during reasonable
business hours, any applicable policy required by this Agreement. Throughout the duration of
this Agreement, the Subrecipient agrees to notify NEIWPCC of any material changes to the
policy or any cancellations prior to the expiration date. The Subrecipient agrees that any failure
to comply with the requirements herein is cause for cancellation or termination of this
Agreement. NEIWPCC reserves the right to withhold payments due under this Agreement for
any such noncompliance.

5. Matching Funds. The Subrecipient agrees to provide [[INSERT “a minimum of” OR “an
anticipated amount of]| $«Match_Money» in non-federal matching funds or in-kind services and
resources. The Subrecipient further agrees to meet the federal requirements for matching funds,
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including ensuring that non-federal funds are expended concurrently with the expenditure of the
funds from the Federal award and within the approved project period. The Subrecipient agrees
to document the use of the matching funds on a form provided by NEIWPCC and to submit the
form to NEIWPCC for approval with the Final Invoice (i.e., the closing bill). The Subrecipient
agrees to maintain records in accordance with applicable federal requirements, including
documentation of how the value placed of any in-kind contributions was derived. The
Subrecipient agrees to resolve all disputes with EPA regarding the qualification of any matching
funds.

6. Duration of the Agreement. The Subrecipient agrees to not commence work prior to the date
this Agreement is executed and to complete all work required by this Agreement by
«Contract End_Date».

7. Compensation to the Subrecipient.

(a) NEIWPCC’s obligation under this Agreement is for a total amount not to exceed
$«Federal_Money» for the duration of this Agreement (the “Contract Price”).
NEIWPCC’s payment is contingent upon NEIWPCC’s receipt of funding under the
Federal award.

(b) NEIWPCC’s payments for work performed under this Agreement will be based on
NEIWPCC’s approval of the Subrecipient’s invoices, receipt of the Subrecipient’s Form
W-9, and receipt of a current insurance certificate as required by this Agreement. The
Subrecipient agrees that the tasks will be completed before payment is sought, and that
partial payment for individual tasks is not permissible under this Agreement.

(c) For any supplies or professional services purchased in connection with the execution of
relevant tasks outlined in the workplan, Subrecipient shall provide detailed receipts or
proof of purchase for each transaction when submitting invoices for each completed task.
All receipts must be submitted to NEIWPCC along with the invoice for the completed
task.

(d) The Subrecipient agrees to submit its invoices to the designated NEIWPCC Project
Contact(s) for approval in accordance with the Payment Schedule. Invoiced expenditures
must agree with the approved Task Budget. Invoices must include the following: (i) the
Subrecipient’s name and address; (i1) the invoice date; (ii1) the Agreement Project Code
number, if any; (iv) the time period for the work covered by the invoice; (v) a description
of the work performed; (vi) the applicable shipping and payment terms; (vii) the address
where payment is to be sent; (viii) the person to be notified if the invoice contains a
defect; (ix) itemized documentation of the costs associated with the work performed; (x)
except with respect to the Final Invoice, a brief written progress report; and (xi) any data
or other documentation NEIWPCC reasonably requests.

To assure that expenditures are proper and in accordance with the terms and conditions of
the Federal award and approved project budgets, requests for payment under this
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Agreement must include a certification, signed by an official who is authorized to legally
bind the Subrecipient, which reads as follows: “By signing this invoice, I certify to the
best of my knowledge and belief that this invoice is true, complete, and accurate, and the
expenditures, disbursements and cash receipts are for the purposes and objectives set
forth in the terms and conditions of the Federal award. I am aware that any false,
fictitious, or fraudulent information, or the omission of any material fact, may subject me
to criminal, civil or administrative penalties for fraud, false statements, false claims or
otherwise. (U.S. Code Title 18, Section 1001 and Title 31, Sections 3729-3730 and
3801-3812).”

The parties agree to the following Payment Schedule:

[INSERT PAYMENT SCHEDULE)]

$«Federal_Money» Total

®

(2

(h)

(1)

The Subrecipient agrees to submit the Final Invoice by «Final _invoice Due» to
NEIWPCC’s Project Contact for review.

The Subrecipient agrees to submit all invoices in accordance with the Payment Schedule
and consistent with the Task Budget following completion of the enumerated tasks in
accordance with the description in the Scope of Work. The Subrecipient acknowledges
that NEIWPCC has no obligation to process invoices requesting partial payment for any
one or more of the enumerated tasks.

The Subrecipient agrees to invoice all completed tasks, if any, not yet billed, by
September 30™ of each year within the project period no later than October 31° of the
same year.

The Subrecipient acknowledges that the Final Invoice must include all outstanding
charges due for work on the project. NEIWPCC reserves the right to deny payment for
any work on the project not captured by the approved Final Invoice.

The Subrecipient agrees that the Contract Price constitutes the total compensation
payable by NEIWPCC to Subrecipient for the work required by this Agreement. The
Subrecipient agrees to perform the work as set forth in the Scope of Work without any
change in the Contract Price. The Subrecipient acknowledges that any charges incurred
exceeding the Contract Price will not be subject to reimbursement under this Agreement.

The Subrecipient acknowledges that the Contract Price includes all applicable Federal,
State, and local taxes, fees, and duties.

NEIWPCC agrees to pay all approved invoices within forty-five (45) days of receipt,
provided that the invoice is approved by the NEIWPCC Project Contact(s) and
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accompanied by the corresponding Quarterly Report or the approved Final Report, as
applicable. NEIWPCC may refuse to approve any part of an invoice if:

1. the work performed is defective or otherwise fails to meet the requirements of
this Agreement;
ii.  the work performed is subject to any pending claim or the imminent filing of
such a claim is reasonably certain; or
iii.  the invoice is otherwise inconsistent with the terms and conditions of this
Agreement.

Payment will be based on receipt of a proper invoice and satisfactory contract
performance.

8. Quarterly and Final Reports. The Subrecipient agrees to prepare the following written or
electronic reports for submittal to the NEIWPCC Project Contact(s):

(2)

(b)

(©)

(d)

(e)

The Subrecipient agrees to submit one- to two-page Quarterly Reports by the 10th day
after the end of each calendar quarter (i.e., by April 10 for January-March, by July 10 for
April-June, by October 10 for July-September, and by January 10 for October-
December). The Subrecipient agrees to describe in each Quarterly Report the progress of
work through the quarter, the outputs completed, the problems encountered and
anticipated, including the resolution of such problems identified, a summary of the
activity planned during the next quarter, and a comparison of the percentage of the
project completed with the project schedule. NEIWPCC’s payment of the Subrecipient’s
invoices for work performed is contingent upon NEIWPCC’s timely receipt and approval
of Quarterly Reports.

The Subrecipient agrees to submit to the NEIWPCC Project Contact(s) a draft Final
Report that complies with the Scope of Work, and the terms and conditions of this
Agreement, for approval no later than «Final_Report_Due». The Subrecipient agrees to
complete all tasks described in the Scope of Work prior to submittal of the draft Final
Report.

The Final Report should include an executive summary suitable for a broad audience,
describing the project, its results, and its measurable impacts over the project period,
including development of tools and resources, data collected and how to access it, and
any communication materials developed for the project. The Final Report should
document project activities over the entire project period and should include information
summarized from Quarterly Reports.

NEIWPCC agrees to promptly notify the Subrecipient of any deficiencies identified on
review of the draft Final Report and of any revisions necessary.

The Subrecipient agrees to submit the Final Report and the Final Invoice for payment
upon the NEIWPCC Project Contact’s or Contacts’ approval of the Subrecipient’s draft
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Final Report. The Final Invoice must include all non-federal match accounting and be
clearly marked “Final.” NEIWPCC’s payment of the Subrecipient’s Final Invoice for
work performed is contingent upon NEIWPCC'’s timely receipt and approval of the Final
Report. NEIWPCC reserves the right to deny payment of a late Final Invoice.

9. Notifications. Unless otherwise expressly provided in this Agreement, any notice from one
party to the other required or permitted to be given hereunder shall be in writing when delivered
to the address, by e-mail, or by certified mail, return receipt requested, to the following
addresses:

If to the Subrecipient:

«CONTRACTOR»

«Signatory Name»

«Signatory Title»

«C_Addressy, «C_City», «C_State» «C_Zip»
E-mail Address: «Email»

If to NEIWPCC:

NEIWPCC

650 Suffolk Street

Suite 410

Lowell, MA 01854

Attention: Susan Sullivan, Executive Director
E-mail Address: ssullivan@neiwpcc.org

At any time, either party may designate a new recipient or address for the receipt of
notices by providing written notice of such new recipient or address to the other party
as provided herein.

10. The parties agree the parties may electronically sign this Agreement, and such electronic
signatures will not be denied legal effect or enforceability solely because it is in electronic form.
An electronic signature can take the form of either (a) a scan of the party’s handwritten
signature; (b) an electronic signature made by means of a stylus, an electronic pen, a computer
mouse, a touch screen, or other similar method; (c¢) an electronically inserted image intended to
substitute for a signature; or (d) a “/s/ name of signatory” block.

IN WITNESS WHEREOF, the undersigned, having read this Agreement in its entirety,
including all appendices hereto, if any, do hereby agree and certify as to having authorization to
contract on behalf of the party represented.

FOR NEW ENGLAND INTERSTATE WATER POLLUTION CONTROL
COMMISSION

Susan J. Sullivan, Date:
Executive Director
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FOR «CONTRACTOR»

By signing this Agreement, I certify to the best of my knowledge and belief that the Agreement
is true, complete, and accurate, and the expenditures, disbursements and cash receipts are for the
purposes and objectives set forth in the terms and conditions of the Federal award. I am aware
that any false, fictitious, or fraudulent information, or the omission of any material fact, may
subject me to criminal, civil or administrative penalties for fraud, false statements, false claims
or otherwise. (U.S. Code Title 18, Section 1001 and Title 31, Sections 3729-3730 and 3801—
3812).

«Signatory Name», Date:
«Signatory_Title»
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APPENDIX I
Federal Project Description

The work to be accomplished with this award is to support Lake Champlain Basin Program’s
implementation of priority projects funded with appropriations from the Infrastructure
Investment and Jobs Act in support of the Lake Champlain management plan, Opportunities for
Action (OFA). In FY25, priority work includes 1) improving aquatic organism passage to
remove barriers to aquatic organism passage and restore stream connectivity, adding high-quality
habitat, connecting cold-water stream networks, and enhancing natural ecosystem function of
river systems; 2) land acquisition and conservation in support of clean water and healthy
ecosystems through projects that protect or improve water quality, enhance aquatic, riparian, or
shoreline habitat for native species, and provide flood resiliency; and 3) tree nursery support to
measurably enhance the native plant supply available to local organizations for habitat
conservation projects that benefit Lake Champlain through infrastructure investments and to
support workforce development initiatives needed to build or grow tree nursery capacity and
reduce the cost of stems for conservation planting projects. The activities to be performed by the
funding of this award include:

e Tracking progress towards goals in the Opportunities For Action, including the Lake
Champlain Basin Program annual report.

e Stormwater intervention.

e Coordination of an aquatic organism passage program, including staff support, direct
implementation funding, and a competitive grant program.

e Strategic land acquisition for high priority land parcels that will provide enhanced water
quality improvements, flood resilience, and public safety as co-benefits.

e Tree nursery support for conservation habitat planting.

e Aquatic invasive species management and spread prevention.

Anticipated deliverables and expected outcomes will support implementation of the Lake
Champlain management plan, Opportunities for Action. This management plan was most
recently updated and approved in June 2022. Deliverables and outcomes include:

e Lake Champlain Basin Program Annual Report of Activities leading to increased

coordination and collaboration to address environmental challenges facing the Lake

Champlain basin.

Engineered design for a stormwater intervention.

Removal of at least 4 barriers to aquatic organism passage.

Engineering design for 4 aquatic organism passage projects.

A minimum of three subawards and associated final report providing documentation of

priority parcel(s) acquired and conserved.

e Increased number of acres or miles of conservation plantings along waterways in the US
portion of the Lake Champlain basin.

e A more secure seed supply to benefit nurseries and provide reduced cost tree distribution
to project sites in the US portion of the Lake Champlain basin.
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e Removal of AIS in existing and new bodies of water and a year to year reduction in
density levels.

The outcomes from these projects will help improve the water quality and ecological health of
the Lake Champlain Basin and benefit all residents of the Lake Champlain Basin. Activities to be
implemented through subawards include: Stormwater intervention engineering design; Aquatic
organism passage improvements via a competitive grants and directly funded grants program,
including engineering, design, and implementation for passage projects and dam removals;
Strategic land acquisition for priority lands for habitat conservation, habitat restoration, and
floodplain restoration; Tree nursery support program to increase the availability of stems for
conservation habitat plantings; and Aquatic invasive species management and spread prevention.
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APPENDIX II

Federal Award Conditions

[PAGE INTENTIONALLY LEFT BLANK]
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Administrative Conditions

General Terme and Condltions

The recipient egrees to camply with the current Environmiental Protection Agency (EPA)} general terms and conditions avallable st hitps:
Harerw . epa govisystemffiles'documents/2034-10y_2025_epa_general_terms_and_condtions_sffectve_october 1_2024_or_later.pdf

Thesa terms and conditions are in addition to the assurances and certifications made =8 & part of the award and the terms, condiions, or
reatrictions cited throughout the award.

The EFA repository for the general terms and conditions. by year can be found at; hitps2fwasy.epa.gov/grants!grant-terms-and-
conditiensigensral.

A. Comeapondence Condition

The terms and canditions of this agreement reguire the submittal of reports, specific requests for approval, or notifications to EPA. Unless
otherwise noted, all such comaspondence should be sent to the following emall addrassas:

= Federal Financlal Reporta {SF-425): ripfo-grante@epa.gov and Project Officer on Page 1 of Award Document
= All other formalcertfications/assurances, Indirect Cost Rate Agreements, Reguests for Extensions of the
Budget and Project Perod, Amendment Requests, Requests for other Prior Approvels, updates to reciplent
information {including emeil addresses, changes in contact information or changes in autharzed
rapresantatives) and other notifications: Grants Specialist and Praject Officar on Page 1 of Award Docurment

= Payment requesie (if applicable): Grants Specialist and Project Officer on Page 1 of Award Document

= Quality Assurance documenis, workplan revisions, equipment lists, programmatic reports and deliverables:
Project Officer on Page 1 of Award Documnent AND R1QAPPsd@esa.goy

B. Contingant Fumnding

EFA s funding this agreement incrementally. Thare is no guarantes of funding beyond the first year. The Total Approved Assistance
Amount identified on Line 12 of the budget table of this award is contingent upan the svallability of appropristed funds, EPA funding
priorities, and satisfectory progress in camying out the activities described in the scope of wark, If EPA informs the reciplent that the amaunt
on Ling 12 wil be reduced, the recipient agrees to provide an updated workplan and budget information, as neaded, to amend the
agreamant.
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Programmatic Conditions

F¥25 Terms and Conditions
A. Parformance Reporting and Final Performance Report

In accordance with 2 CFR 200.329, the recipient agrees to submit performance reporis that include brief information on each of the following
areas: 1) A comparison of actual accomplishments to the cutputs/outcomes established in the assistance agreement wark plan for the
period; 2) The reasons why established outputsioutcomes were not mat; and 3) Additional pertinent information, including, when
appropriate, analysis and explanation of cost overruns or high-unit costs.

Additionally, the recipient agrees to inform EPA as soon as problems, delays, or adverse conditions which will materially impair the ability to
maet the outputs/outcomes specified in the assistance agreement work plan are known, including those affecting the timely issuance or
success of subaward or contract agreements.

1. Semi-annual progress reporis: Starting with the first full reporting peried after the issuance of the award, the recipient shall submit semi-
annual progress repornts elacironically to the EPA Project Officer within thirty days after each six-month anniversary of the award, through
the life of the assistance agreament. Reporiing pericds shall be the 6-month periods from October 1 to March 31 and April 1 o September
30. Progress reports shall document progress in writing and in pictures, for the project during the immediately preceding reporting period
and must contain sufficient information in order to ascartain that the workplan is being camied out as specified in the assistance
agreement. Progress reports shall describe all of the following that apphy:

1. ‘Comparison of actual accomplishments with the anticipated outputsioutcomes specified in the assistance

agreament work plan;

2. Object Class Category changes;

3. Corrective actions;

4. Projected naw work;

5. Percent completion of scheduled work;

6. Status of Quality Assurance Project Plans;

7. Status of subaward and subconiract agresmeants;

8. Parcent of budgeted amounts spant;

g. Any change in principal investigator (changes to key personnel require prior written agency approval according fo
2 CFR 200.308(c));

10. Any change nesded in project period,
11. Date and amount of latest drawdown request; and

12, Delays or adverse conditions which materially impair the ability o meet the outputsioutcomes specified in the
assistance agreemeant workplan.




«Project_Title»
NEIWPCC Job Code: «Job_Code»
Project Code: «Project Code»

AN - 00ADTATO -0 Page 7

The EPA Project Officer must be able to determine that all mission support products, services, information or data generation and use,
including technology development and verification, is performed in accordance with EPA policies and the assistance agreemant.

2. Final Repart: The Final Report shall incorporate project outputs and summarize the natwre and extent of the project, methodologies
employed, significant events and experiences, a compilation of the data collected, and resulis achieved. Results shall include the
cumudative results achieved during the project period for all applicable OFA measwres described in elemeant 1 of the Semiannual Progress
Report condition above. The final report shall also include analysis of the data, conclusions, and recommendations. The final report shall
incorporate photo documentation of the project and environmental progress under the project at appropriate phases, and appropriate
illustrations, diagrams, charts, graphs, and maps o express the data and findings. In order for the repaort writing costs o be eligible under
the award, they must be incurred before the project end date. Electronic and paper wersions of the Final Report shall be submitted no later
than 120 days after the end of the project period. All work products shall carry attribution to the EPA for funding assistance and should also
acknowledge significant contributions by others. If applicable, the Final Report shall include:

- A database (Excal or similar format) of field and laboratory data inchuding but not Emited to latitude-longitude, date, time, field
obsarvations, parameter data, laboratory analysis, QA duplicates/replicates

- Model files including input-cutput data, model code, model output, and peripharal and post-processing utilities.
3. Subaward Performance Reporting:

The recipient must report on its subaward monitoring activities under 2 CER 200.332(d). Examples of items that must be reported if the
pass-through entity has the information available are:

I. Summaries of results of reviews of financial and programmatic reports.

Il. Summaries of findings from site visits andfor desk reviews to ensure effective subracipient performance.
Ill. Environmental results the subrecipiant achieved.

V. Summaries of audit findings and related pass-through entity management decisions.

V. Actions the pass-through entity has taken to comect deficiencies such as those specified at 2 CFR 200.332(s), 2 CFR 200,208 and 2
CFER 200.33% Remedies for Moncompliance.

B. Minimwm Matching Share Requirement. This award and the resulting federal funding share as shown under "Mofice of Award™ above is
based on estimated costs requested in the recipient's application. While actual tofal costs may differ from these estimates, the recipient is
required to provide no less than 25% of the final total allowable award budget.

C. Cybersecurity Condition Choose one condition fram the 2 below based on recipient type. Delete the one that does not apply.
State Grant Cybersacurity

(a) The recipient agrees that when collecting and managing environmental data under this assistance agreemaent, it will protect the data by
following all applicable State law cybersecurity reguiremeants.

{b) (1) EPA must ensure that any connections between the recipient's network or information system and EPA networks used by the
recipient to transfer data under this agreement, are secure.

For purposes of this Section, a connection is defined as a dedicated persistent interface between an Agency IT system and an external IT
systam for the purpose of transferring information. Transitory, user-controlled connections such as website browsing are excluded from this
definition.

If the recipient's connections as defined above do not go through the Environmental Information Exchange Metwork or EPA's Central Data
Exchange, the recipient agrees to contact the EPA Project Officer (PO} and work with the designated Regional/Headgquarters Information
Security Officer to ensure that the connections meet EPA security requirements, including entering into Interconnection Service Agreements
a5 appropriate. This condition does mot apply to manual entry of data by the recipient info systems operated and used by EPA’s regulatory
programs for the submission of reporting andfor compliance data.




«Project_Title»
NEIWPCC Job Code: «Job_Code»
Project Code: «Project Code»

AN - Q0A0IATD -0 Paged
(2) The recipient agrees that any subawards it makes under this agreemant will require the subrecipient to comply with the requiremeants in
(b)( 1} if the subrecipient's network or information system is connected to EPA networks to fransfer data to the Agency using systems other
than the Envircnmental Information Exchange Metwork or EPA’s Central Data Exchange. The recipient will be in compliance with this
condition: by including this requirement in subaward agreements; and during subrecipiant monitoring deemed necessary by the recipient
under 2 CFR 200.332(d), by inguiring whether the subrecipient has contacted the EPA Project Officer. Mothing in this condition requires the
recipiant to contact the EPA Project Officer on behalf of a subrecipient or to be inwolved in the negotiation of an Interconnection Service
Agreement between the subrecipient and EPA

B. Cybersecurity Grant Condition for Other Recipients, Including Intertribal Consortia

(a) The recipient agrees that when collecting and managing environmental data under this assistance agreament, it will protect the data by
following all applicable State or Tribal law cybersecurity requirements.

() {1} EPA must ensure that any connections between the recipient's netwark or information system and EPA networks used by the
recipiant to transfer data under this agreement, are secure. For purposes of this Section, a connection is defined as a dedicated persistent
interface batween an Agency IT system and an external IT system for the purpose of transferring information. Transitory, user-contralled
connections such as website browsing are excluded from this definition.

If the recipient's connections as defined above do not go through the Emvironmental Information Exchange Metwork or EPA's Central Data
Exchange, the recipient agrees to contact the EPA Project Officer (PO) no later than 90 days after the date of this award and waork with the
designated Regional/Headquarters Information Security Officer to ensure that the connections meat EPA sacurity requirements, including
antering into Interconnection Service Agreements as appropriate. This condition does not apply to manual entry of data by the recipient into
systams operated and used by EPA's regulatory programs for the submission of reporting andfor compliance data.

(2) The recipient agrees that any subawards it makes under this agreement will require the subrecipient to comply with the requiremeants in
()i 1) if the subrecipient's network or information system is connected to ERPA networks to transfer data to the Agency using systems other
thamn the Environmental Information Exchange Metwork or EPA’s Central Data Exchange. Tha recipiant will be in compliance with this
condition: by including this requiremeant in subaward agreements; and during subrecipient monitoring deemed necessary by the recipient
under 2 CFR 200.332(d), by inguiring whether the subrecipient has contacted the EPA Project Officer. Mothing in this condition requires the
recipiant to contact the EPA Project Officer on behalf of a subrecipient or to be inwolved in the negotiation of an Interconnection Service
Agreement between the subrecipient and EPA

C. Requesting Travel Costs

Time and fravel costs along with participation in professional meetings and conferences funded under this agreement shall be reviewedby
the EPA Project Officer in adwance. Although EPA may have approved this type of activity as a component of the workplan, the recipient {or
its representative) seeking to attend professional mestings and conferences not covered/approved in the original scope of work, mustnotify
theEPA Project Officer identified on the first page of this agreemant.

Travel Narrative

As soon as additional fravel is anticipated, the recipient shall notify the EPA Project Officer of any travel plans not previously detaded in the
approved workplan by providing the Project Officer with a description of the event, the location of the event, the event sponsor, travel dates,
the recipient's rola in the event, the connection to the OFA, the number of fravelers and an itemized travel breakdown of costs (per diem,
mileage, lodging, parking'tolls, airfare). The request should also include a justification describing why this travel is a necessary part of this
assistance agreemeant.

International Travel (see also EPA General Term and Condition tiled *Foreign Travel

The recipient must request approval for Intermnational travel not approved in the workplan by submitting a request to the Project Officer as
soon as travel is anticipated in advance of incurmring foraign travel costs. Tha recipient understands that if it incurs intemational travel costs
of any kind without EPA's prior approval, it does so at its own risk.

D. Signage Reguirements

The recipient is required to place a sign at sach on-the-ground protection or restoration project supported wunder this award displaying the
EPA logos in a manner that informs the public that the project is funded in part or whaolly by the EPA. The sign must be placed in a visible
lecation that can be directly linked to the work taking place and must be maintained in good condition throughout the project period.

Recipients are required to comply with the sign specifications p

rovided by the EPA Office of Public Affairs (OPA) available at: hitps:fweer.
d i5ia = [ = -racipients.
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If tha EPA logo is displayed along with the logos of other participating entities, the EPA logo must nof be displayed in 8 manner that implies
that EPA itself is conducting the project. Instead, the EPA loge must be accompanied with a statement indicating that the recipient received
financial assistance from EPA for the project. As provided in the sign specifications from OPA, the EPA logo is the prefarred identifier for
assistance agreement projects and use of the EPA seal requires prior approval from the EPA. To obiain the appropriate EPA logo or seal
graphic file, the recipient should send a request directly to Region 1 OPA (Morcross Jeffreyi@epa gow) and include the EPA Project Officer in
the communication. Instrections for contacting OPA is available at: https:/ifwwe.epa.gowstylebooklusing-epa-seal-and-logo

State agencies and agencies of political subdivisions of states must comply with 2 CFR 200.323, Procurement of recowverad materials, when
procuring signage for projects funded by the EPA assistance agreement. EPA encourages other recipients to use recycled or recovered
matarials when procuring signs.

Signage costs are considered an allowable cost under this assistance agreement provided that the costs associated with signage are
reasonable. Additionally, to increase public awareness of projects serving communities where English is not the predominant language,
recipients are encouraged fo translate the language on signs (excluding the EPA logo or seal) into the appropriate non-English language(s).
The costs of such translation are allowable, provided the costs are reasonable.

E. Public or Media Events

The Reacipient agrees to notify the EPA Project Officer listed in this award document of public or media events or news releases publicizing
the accomplishments or significant events as a result of this agreemeant and provide the opportunity for attendance and participation or a
statement by federal representatives with at least fifteen (15) working days’ notice.

F. Haalth, Safety, and Emdronmental Compliance

Al health, lab and field activities conducted for this project must be in accordance and compliance with all applicable health, safety and
amironmental laws, regulations and guidelines.

5. Managament Practice

The recipient agrees to propery operate and maintain any best management practices or management practices implemented through this
award in accordance with design standards and specifications. Further, whan designing, implementing, andfor maintaining the project
funded by this award, the recipient agrees to: 1) consider the potential impacts of increasing temperatures, higher water levels, more
fraguent and intense storms, greater wave energy on the planned project; and 2) to the maximum extent feasible, inconporate resilience o
these potential impacts into the design, implementation, and operations of the project.

H. Disposition of Wastas

Disposal of all wastes will be in accordance with State and Federal regulations and is the responsibility of the recipiant.

I. Timely Fiscal Expendituras

The recipient must ensure funds are expanded timely commensurate to the progression of Project Activities. To ensure compliance with
unliquidated obligations (ULO) policies, the recipient must notify the EPA Project Officer of potential drawdown delays that excesd 180
days.

JOUALITY ASSURANCE PROJECT PLANS (QAFPP) -

Prior to baginning environmeantal information operations, the recipient must:

1. Prepare a QAPP(s) for all applicable projects and tasks invohving environmental information oparations in accordance with the currant
warsion of EPA's Quality Assurance Project Plan (QAPP) Standard;

2. Submit the document for EPA review and approval at least sixty (60) days before environmental information operations baegin. QAFPPs are
submitied by e-mail to both the EPA Project Officer (PO) (see page 1 of the assistance agreement for contact information) and the Region 1
Quality Assurance Branch (QAB) at R10APPS@epa.gov;

3. Obtain EPA approval from both the EFPA PO and Regional Quality Assurance Manager (RIQAM) (or delegated CA Reviewer) prior to the
start of environmental information operations.

II. Quality Management Flan (QMP) (only applicable to organizations with existing, EPA-approved QMPs])
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1. Submit the current EFA-approved QMP to the EPA Project Officer (PO within sixty (60) days afier grant award. The EPA PO will confirm
that the QMP remains current (ie., it was approved by EPA within the last five-years). The EPA PO shall confirm the status of the QMP with
Region 1 Quality Assurance Manager (ROAM), if neaded.

2. The recipient must review their EPA-approved OMP at least annually. These reviews shall be documented and made available to the
EPA PO andlor ROAM, if requested. When necessary, the recipient shall revise its QMP to incorporate minor changes and nofify the EPA
PO and ROAM of the changes. If significant changes have baen made to the Quality Program that affect the performance of environmental
information operations, it may be necessary to re-submit the entire OMP for re-approval. In ganeral, a copy of any QMP revision(s) made
during the year should be submitted to the EPA PO and ROAM in writing when such changes occur. Conditions requiring the revision and
resubmittal of an approved QMP can be found in section & of EPA's Quality Management Plan (QMP) Standard

“Environmental information operations” is a collective term for work performed to collect, produce, evaluate, or use environmental
information and the design, construction, operation, or application of emvironmental technology. For EPA, environmental information
includes direct measuramants of environmental parameters or processes, analytical testing of anvironmental conditions, information
provided by models, information compiled from other sources such as databases, software applications, or existing literature, the
development of emvironmental softwara, toods, or models, or the design, construction, operation, or application of environmental technology.

To assist meeting these reguirements, ragional guidance docwments and resources are available at Region 1 Quality Program Documents
and national [Agency-wide) QA Directives are available at EPA Quality Program Directives.

K. Tracking of Response Medrics

The recipient agrees to track the response metrics associated with the most recent Lake Champlain management plan, Opportunities for
Action. Response metrics will measure successiul implementation of the Plan and will be reported for inclusion with the Lake Champlain
Basin Program's Annual Report or as agreed upon by Project Officer and recipient.

L. Gaospatial Data Standards

Al geospatial data created must be consistent with Federal Geographic Data Commities (FGDC) endorsed standards. Information on these
standards may be found at hitps:{fweew fgdc.gow!

Location information (address information, latitude and longitude values, coverage, geospatial metadata, and other coordinate information)
shall be reported for all areas of interest in this agreement (ex- sampling sites/areas, restoration sites/areas, etc.).All reports and
supplemental data, text, and graphics shall be submitied to the EPA Project Officer in digital format as follows:[a] Original electronic copy on
CD ar Email Attachments_Macintosh and Windows are accepiable.All major word processing and deskiop publishing formats are
acceptable_Digital graphics should be submitied in their ariginal form_Any special fonts used within the document should also be provided,
OR [b] Hypertext markup language, (HTML) OR [c] *POF" version.

M. Substantial Involvemeant. EPA will be substantially imvalved in this agreement. Substantial involvement by the EPA Project Officer may
inchuda:

1.) Monthly telephone calls and other monitoring,
2.} Reviewing project phases and providing approval to continue o the naxt phass,

3.} Reviewing and commenting on any documents, web content, or other materials developed under this agreement (the recipient will make
final decisions on these maiters),

4.} Approving substantive terms included in contracts or subawards (EPA's Project Officer will not suggest, recommend or direct the
recipient to select any particular confractor or subrecipient except to the extent parmitied in Section 10 of EFA's Subaward Policy).

5.) Reviawing and commenting on the programmatic progress reporis

6) Consultation with EFA regarding the selection of key personnel (EPA’s imvolvernent is limited to reviewing the technical quakfications of
kay personnel and the recipient will make the final decisions on selection. EPA’s Project Officer will not suggest, recommend or direct the
recipient to select any individwal).

7.} Joint operational involvement, participation, and’or collaboration betwean EPA and the recipient.

M. Paperwork Reduction Act - Notwithstanding any references to collection of information in the recipient's application or proposal for EPA
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funding, the scope of work for this cooperative agreemant does not include a survey or other information collection of identical information
from 10 or more parties. Mo EPA funds (directly paid by EPA or from the recipient’s cost share) may be used for the design or administration
of such an information collection, and EPA personnel may not participate in such activities. Reasonable costs for analyzing indepandantly
collected information and publishing the results of such information collections are allowable to the extent authorized in the EPA approved
budget for this agreemeant.

2. Competency Policy

Competency of Organizations Generating Environmental Measurement Data

In accordance with Agency Policy Directive Mumber FEM-2012-02, Policy to Assure the Competency of Organizations Generating
Ervironmental Measwrement Data under Agency-Funded Assistance Agreaments, Recipient agrees, by entering into this agreement, that it
has demonsirated competency prior fo award, or alternatively, where a pre-award demonstration of competency is not practicable, Recipient
agrees to demonsirate competency prior fo carmying out any activities under the award invalving the generation or use of environmeantal
data. Recipient shall maintain compatancy for the duration of the project panc»d of this Eg’aament and ﬂ'ns w1l be documented during the
annual reporting process. A copy of the Policy is available online at ) 8-
L3documants/competancy-policy-aaia-new pdf or 8 copy may also be requested by mnbal:.'hrrg the EPA F'I'I:IjBI:-“l Officer for this award.

P. Real Property

In accordance with 2 CFR 200.311, title to real property acquirad or improved under this agreemeant will vest upon acquisition in the
recipiant. This propearty must be used for the originally authorized purpose as long as nesded for that purpose, during which time the
recipient must not dispose of or encumbser its titte or other intarests.

Disposition. When real property is no longer needed for the originally authorized purposs, the recipient must obtain disposition instructions
from EPA. The instructions will provide for one of the following alternatives:

(1) Redain title after compensating EFA. The amount paid to EPA will be computed by applying EPA's percentage of paricipation in the cost
of the original purchasa (and costs of any improvements) to the fair market value of the property. However, in those situations where
recipient is disposing of real property acguired or improved with a Federal award and acquiring replacement real property under the same
Fedaral award, the net proceeds from the disposition may be used as an offset to the cost of the replacement proparty.

(2) Sall the proparty and compensate EPA. The amount due to EPA will be calculated by applying EPA's percentage of parficipation in the
cost of the original purchass (and cost of any improvements) to the proceeds of the sale after deduction of any actual and reasonable sslling
and fixing-up expenses. If the Federal award has not been closed out, the net proceeds from sale may be offset against the original cost of
tha property. When recipient is directed to sell property, sales procedures must be followed that provide for competition to the extant
practicable and result in the highest passible return.

(3) Transfer title to EFA or to a third party designated/approved by EPA. The recipient is enfifled to be paid an amount calculated by
applying the recipient’s percentage of participation in the purchase of the real property (and cost of any improvements) to the cument fair
market value of the property.

Recordation.

As authorized by 2 CFR 200.316, EPA reguires that recipients who use EPA funding to purchase real property or to improve real property
through an EPA funded construction project record a lien or similar notice in the real propery records for the jurisdiction in which the real

property is located which indicates that the real property has been acguired or improved with federal funding and that wse and disposition
conditions apply fo the real property.

Q. Mational Term for Copyrighted Material and Data. In accordance with 2 CFR 200.315, EPA has the right to reproduce, publish, use, and
guthorize othars to use copyrighted works or other data developed under this assistance agreemeant for Federal purposes.

Examples of a Federal purpose include but are not limited to: (1) Use by EPA and other Federal employeas for official Govemment
purposes; (2) Use by Federal contractors performing specific tasks for the Government; (3) Publication in EPA documeants provided the
document does not disclose trade secrets (e.g. software codes) and the work is properly attributed to the recipient through citation or
otherwise; (4) Reproduction of documents for inclusion in Federal depositories; (5) Use by State, tribal and local governments that camy out
delegated Federal environmental programs as “co-regulators” or act as official partners with EPA fo carmy out a national environmental
proagram within their jurisdiction and; (6) Limited use by other grantees to carry out Federal granis provided the use is consistent with the
terms of EPA's authorization to the other grantee to use the copyrighted works or other data.

Under ltemn &, the grantee acknowledges that EPA may authorize another grantea(s) to use the copyrighted works or other data developed
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undar this grant as a result of:

8. the selection of another grantee by EPA to perform a project that will involve the use of the copyrighted works ar other data or;
b. termination or expiration of this agreement.

In addition, EP A may authorize another grantee to use copyrighted works or ather data developed with Agency funds provided under this
grant to perform another grant when such use promotes efficient and effective use of Federal grant funds.

R. Build America, Buy Amarica Act Requirements.

Projacts funded under this RFA will be subject to the Buy America Sourcing requirements under the Build America, Buy America Act
requirements of the Infrastructure Investment and Jobs Act (I1JA) (P.L. 117-58, §§70911-70817). Certain limited exclusions may apply if the
proposal meats aither of the following conditions:

The restoration projects will not require any iron and steel, manufactured products, and non-ferrous construction
materials covered by the Act to be parmanently afficed to, consumed in, or incorporated into the project, and

+  The total project assistance agreement (award or subaward) is less than $250,000 of federal grant funding.

The Buy America preferance will apply to the entire project, including portions funded using non-Federal funds (match). For legal definitions
and sourcing requirements, consult EFA's Build America, Buy America website and the Office of Management and Budget's guidances at 2
CFR 184 and Memorandum M-24-02. EPA's Office of Water Implemantation Precedures provides program-spacific guidance relevant to
water infrastructure projects.

Please refer o hitps:{iweeoncepa. govicwsrifbuild-america-buy-america-baba or contact baba-owifepa.goy for more information.
5. Clean Water Act Section 120

This cooperative agreament is made under the statutory authority provided in Section 120 of the Clean Water Act (33 USC 1270). Section
120 defines the Lake Champlain Basin Program as the coordinated efforts among the Federal Government, State governmants, and local
governmeants to implament a comprehensive pollution prevention, control, and restoration plan for Lake Champlain. Responsibiity to
owverses and implemeant tha plan was transferrad fo the Leke Champlain Steering Committee by the Management Conference on October 9,
1806, The recipient of this cooperative agreement is expacted to adhere to the roles and responsibilities defined in the Lake Champlain
management plan, including those of the Steering Committes and subcommittees, members of the Steering Committes, the Program
Director, the Host Entity, and EPA. EPA may terminate this award in part or its entirety for failure to comply with the terms and conditions of
the award, including statutory or regulatory requirements (ses EPA General Terms & Conditions).

11
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APPENDIX III
NEIWPCC Standard Clauses

A. Work Outside the Scope of the Agreement. The Subrecipient agrees to not perform work
outside the scope of the Agreement, unless such work is authorized by a properly executed,
amendment to the Agreement. The Subrecipient acknowledges that NEIWPCC cannot authorize
payment for work that is not authorized by this Agreement or any amendment thereto.

B. Notice of Circumstances Expected to Adversely Affect the Subrecipient’s Performance.
The Subrecipient agrees to immediately notify NEIWPCC upon learning of any circumstances
that can reasonably be expected to adversely affect the Subrecipient’s delivery of services under
this Agreement. If such notification is provided verbally, the Subrecipient agrees to follow the
initial verbal notice with a written notice to NEIWPCC within three business days, including a
description of the circumstances and the actions the Subrecipient is taking to address the matter.

C. Warrantees and guarantees.

i. Agreement Deliverables. The Subrecipient warrants and represents that the work
required by this Agreement will be performed in accordance with all terms and
conditions contained in this Agreement.

ii. Compliance with Laws. The Subrecipient warrants and represents that, throughout the
term of the Agreement, in the performance of its obligations under the Agreement, it
will: (1) comply with all applicable laws, ordinances, rules and regulations of any
governmental entity; (ii) pay, at its sole expense, all applicable permits, licenses, tariffs,
tolls, and fees; and (ii1) give all notices required by any laws, ordinances, rules, and
regulations of any governmental entity.

iii. Workmanship Warranty. The Subrecipient warrants and represents that all services
and deliverables will meet the completion criteria set forth in the Agreement and that
services will be provided in a professional and workmanlike manner in accordance with
the highest applicable industry standards.

iv. Personnel Eligible for Employment. The Subrecipient warrants and represents that all
personnel performing work under this Agreement are qualified to provide such services
and eligible for employment in the United States. The Subrecipient agrees to provide
such proof of compliance as is required by NEIWPCC.

v. Survival of Warranties. All warranties contained in the Agreement will survive
termination of the Agreement.

12
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D. Indemnification, Limitation on Liability.

1.

1l

Indemnification. To the fullest extent permitted by law, the Subrecipient shall defend,
indemnify, and hold harmless NEIWPCC, and its commissioners, agents, and
employees (hereinafter referred to as “Indemnitee”) from and against any and all
claims, actions, liabilities, damages, losses, or expenses (including court costs,
attorneys’ fees, and costs of claim processing, investigation and litigation) (hereinafter
referred to as “Claims”) for bodily injury or personal injury (including death), or loss or
damage to tangible or intangible property caused, or alleged to be caused, in whole or
in part, by the negligent or willful acts or omissions of the Subrecipient or any of its
owners, officers, directors, agents, employees or subcontractors. This indemnity
includes any claim or amount arising out of, or recovered under, the Workers’
Compensation Law or arising out of the failure of the Subrecipient to conform to any
federal, state, or local law, statute, ordinance, rule, regulation, or court decree. It is the
specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the Indemnitee,
be indemnified by Subrecipient from and against all Claims. It is agreed that
Subrecipient will be responsible for primary loss investigation, defense, and judgment
costs where this indemnification is applicable. In consideration of the award of this
Agreement, the Subrecipient agrees to waive all rights of subrogation against
NEIWPCC, and its commissioners, agents, and employees for losses arising from the
work performed by the Subrecipient for NEIWPCC. This section is not subject to the
limitation of liability provisions of the Agreement.

Indemnification for Intellectual Property Infringement. To the fullest extent
permitted by law, the Subrecipient shall defend, indemnify, and hold harmless
NEIWPCC, and its commissioners, agents, and employees (hereinafter referred to as
“Indemnitee”) from and against any and all claims, actions, liabilities, damages, losses,
or expenses (including court costs, attorneys’ fees, and costs of claim processing,
investigation and litigation) (hereinafter referred to as “Claims”) for infringement of a
United States Letter Patent, or of any copyright, trademark, trade secret, or other third-
party proprietary right in relation to the services, products, documentation, or
deliverables furnished or utilized by the Subrecipient under this Agreement. It is the
specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the Indemnitee,
be indemnified by Subrecipient from and against all Claims. It is agreed that
Subrecipient will be responsible for primary loss investigation, defense, and judgment
costs where this indemnification is applicable. In consideration of the award of this
Agreement, the Subrecipient agrees to waive all rights of subrogation against
NEIWPCC, and its commissioners, agents, and employees for losses arising from the
work performed by the Subrecipient for NEIWPCC. This section is not subject to the
limitation of liability provisions of the Agreement.
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E. Consent to Post. The Subrecipient consents to the posting of the Subrecipient’s project
reports and submittals on NEIWPCC’s website and the funding source’s website.
Notwithstanding the foregoing, if the Subrecipient claims that any such documents contain
confidential information or trade secrets that is protected from disclosure, then the Subrecipient
may notify NEIWPCC and the project funding source of such claim at the time of submittal of
such, and clearly mark each such document or the pertinent portion thereof as “PROTECTED
FROM DISCLOSURE,” and include in its notice of claim the legal citation to the statutory
and/or regulatory sources which provide the legal basis requiring NEIWPCC and the project
funding source to provide such protection.

F. Suspension or Cancellation of Awards. With 30 days’ notice, NEIWPCC may discontinue
or suspend funding, rescind payments made or demand return of any unspent funds based on any
of the following: (a) the written reports required herein are not submitted to NEIWPCC on a
timely basis, (b) the reports do not comply with the terms of this Agreement or fail to contain
adequate information to allow NEIWPCC to determine if the funds have been used for their
intended purposes, (c¢) subaward funds have not been used for their intended purposes or have
been used inconsistently with the terms of this Agreement, (d) NEIWPCC is not satisfied with
the progress of the activities funded by this subaward, (e) the purposes for which the subaward
was made cannot be accomplished, or (f) making any payment might, in the judgment of
NEIWPCC, violate the terms of NEIWPCC’s cooperative agreement with EPA, or expose
NEIWPCC to liability. NEIWPCC will provide notice of any determinations made under this
paragraph. In the event NEIWPCC takes action permitted by this paragraph solely based on (d)
and (e), and Subrecipient provides documentation that it has incurred obligations consistent with
the terms of the grant in good faith reliance on the Agreement and the approved budget,
NEIWPCC will consider in good faith permitting subaward funds to be used to pay such
obligations.

G. Termination.

1. For Convenience. By written notice, this Agreement may be terminated, at any time,
by NEIWPCC for convenience upon 30 days’ written notice, without penalty or other
early termination charges due. If the Agreement is terminated pursuant to this
paragraph, NEIWPCC shall remain liable for all accrued but unpaid charges incurred
through the date of the termination.

ii. For Cause For a material breach that remains uncured, as solely determined by
NEIWPCC, for more than 15 days from the date of written notice to the Subrecipient,
the Agreement may be terminated by NEIWPCC, at the Subrecipient’s expense, where
the Subrecipient becomes unable or incapable of performing or meeting any
requirements or qualifications set forth in the Agreement, or for non-performance, or
upon a determination that the Subrecipient is non-responsible or for any of the other
reasons stated in this paragraph. Such termination shall be upon written notice to the
Subrecipient. In such event, NEIWPCC may complete the contractual requirements in
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any manner it may deem advisable and pursue available legal or equitable remedies for
breach.

H. Default.

1.

1l

1il.

If either party breaches a material provision of this Agreement, which breach remains
uncured for a period of 15 days after written notice thereof from the other party
specifying the breach (or if such breach cannot be completely cured within the 15-day
period, such longer period of time approved by the non-breaching party, provided that
the breaching party proceeds with reasonable diligence to completely cure the breach),
or if the Subrecipient shall cease conducting business in the normal course, becomes
insolvent, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or assets, or shall avail itself of or become
subject to any proceeding under the Federal Bankruptcy Act or any statute of any state
relating to insolvency or the protection of rights of creditors, then and in any such
event, the other party may, at its option, terminate this Agreement upon 10 days’
written notice and exercise such other remedies as shall be available under this
Agreement, at law and/or equity.

No delay or omission to exercise any right, power, or remedy accruing to either party
upon breach or default by the other under this Agreement shall impair any such right,
power, or remedy or shall be construed as a waiver of any such breach or default, or
any similar breach or default thereafter occurring, nor shall any waiver of a single
breach or default be deemed a waiver of any subsequent breach or default. All waivers
must be in writing.

If, due to default that remains uncured for the period provided herein, a third party shall
commence to perform the Subrecipient's obligations under this Agreement, NEIWPCC
shall thereafter be released from all obligations to the Subrecipient hereunder, including
any obligation to make payment to the Subrecipient; provided, however, that
NEIWPCC shall continue to be obliged to pay for any and all work provided prior to
any such date, and if any lump-sum payment has been made, NEIWPCC shall be
entitled to a pro-rata refund of such payment.

H. Nondisclosure. The Subrecipient is prohibited from releasing any project work products to

the public, including draft and/or final Quarterly or Final Reports, data, maps, and charts,
without NEIWPCC’s prior written consent, except to the extent disclosure is required by federal
or state law, regulation, or a court order.

I. Press Releases. The Subrecipient agrees that no brochure, news/media/press release, public

announcement, memorandum, or other information of any kind regarding the Agreement shall be
disseminated in any way to the public, nor shall any presentation be given regarding the

Agreement without the prior written approval of NEIWPCC, which written approval shall not be
unreasonably withheld or delayed provided, however, that the Subrecipient shall be authorized to
provide copies of the Agreement and answer any questions relating thereto to any state or federal
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regulators or, in connection with its financial activities, to financial institutions for any private or
public offering.

J. Subcontracting. Neither the whole nor any part of this Agreement may be further
subcontracted by Subrecipient without the prior written consent of NEIWPCC.

K. Independent Contractor Acknowledgement. The Subrecipient acknowledges and agrees
that the Subrecipient is an independent contractor and is not an agent, servant, or employee of
NEIWPCC. The Subrecipient declares that it is engaged as an independent business and has
complied with all applicable federal, state, and local laws regarding business permits and
licenses of any kind, including but not limited to any insurance coverage, workers’
compensation, or unemployment compensation that is required in the normal course of business
and will assume all responsibility for any federal, state, municipal or other tax liabilities.

L. Indirect Cost Rates. For Subrecipients with a current Negotiated Indirect Cost Rate
Agreement (NICRA) on file with a federal agency, budgets and amended budgets must maintain
consistency with the NICRA and the requirements of the Request for Proposals (RFP). For
Subrecipients without a current NICRA, budgets and amended budgets must maintain
consistency with the requirements of the RFP and may not exceed 15% of Modified Total Direct
Costs (MTDC). As provided in 2 CFR § 200.308, if there is a change in key personnel specified
in the Scope of Work, or the Subrecipient's project director is absent for more than three months
or reduces time devoted to the project by 25 percent or more, the Subrecipient must request prior
written approval from NEIWPCC for those changes.

M. Quality Assurance Project Plan (QAPP) Compliance. In accordance with 2 CFR §
1500.12, the Subrecipient is responsible for developing and implementing quality assurance and
quality control procedures, specifications and documentation that are sufficient to produce data
of adequate quality to meet project objectives. If a QAPP is required, the Subrecipient must
submit the QAPP to NEIWPCC at least 60 days prior to the initiation of data collection or data
compilation. The QAPP must be completed and approved by NEIWPCC and EPA prior to direct
measurements or data generation, environmental modeling, compilation of data from literature or
electronic media, and data supporting the design, construction, and operation of environmental
technology. The Subrecipient is responsible for identifying funded activities that fall under
QAPP requirements and informing NEIWPCC of these activities. The Subrecipient may not
commence work covered by the QAPP, and NEIWPCC may not reimburse the Subrecipient for
such work, prior to QAPP approval by EPA. NEIWPCC may reimburse the Subrecipient for
non-covered expenses, including costs to develop the QAPP itself, prior to approval.

N. Water Quality Data. The Subrecipient agrees to ensure that all water quality data that is
generated in accordance with an EPA approved Quality Assurance Project Plan is transmitted
into EPA’s Water Quality Exchange (WQX).

O. Entire Agreement. This Agreement constitutes the entire understanding between the Parties
with respect to the subject matter hereof. With respect to the Parties, this Agreement supersedes
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all inconsistent prior agreements with respect to the subject matter hereof, whether written or

oral.

P. Modification. This Agreement may not be modified or amended except by an instrument in
writing signed by the Parties. This Agreement may not be modified or amended orally.

Q. Counterparts Clause. This Agreement may be executed in counterparts, each of

which shall be an original, but all of which together shall constitute one and the same
instrument.

R. Assurances. By signing this Agreement, the Subrecipient certifies that:

1.

1l

iii.

1v.

V1.

vil.

Vviil.

1X.

It is not delinquent on repayment of any Federal debt including direct and guaranteed
loans and other debt as defined in OMB Circular A-129, “Managing Federal Credit
Programs.”

It is presently not debarred, suspended, proposed for debarment, declared ineligible, nor
voluntarily excluded from covered transactions by any Federal department or agency in
accordance with Executive Order 12549 (34 CFR 85.510).

It has not, within three (3) years preceding this offer, been convicted of or had a civil
judgment rendered against them for commission of fraud or criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, state,
or local) contract or subcontract; violation of Federal or State antitrust statutes relating
to the submission of offers; or commission of embezzlement, theft, forgery, bribery,
falsification or destruction of records, making false statements or receiving stolen
property.

No personnel working on this project are presently indicted for, or otherwise criminally
or civilly charged by a government entity.

It is complying with the Drug-Free Workplace Act of 1988 (34 CFR Part 85, Subpart
F).

It is in complying with Title VI of the Civil Rights Act and other Federal statutes and
regulations prohibiting discrimination in Federal financial assistance programs, as
applicable.

It is in complying with the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)
regarding restrictions on lobbying.

Funds expended under this award will comply with the applicable Federal cost
principles.

It will comply with EPA’s Scientific Integrity Policy when conducting, supervising,
and communicating science and when using or applying the results of science. For
purposes of this award condition scientific activities include, but are not limited to,
computer modelling, economic analysis, field sampling, laboratory experimentation,
demonstrating new technology, statistical analysis, and writing a review article on a
scientific issue.

It does not have any known conflicts of interest pertaining to work on this

project.
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S. Choice of Law. The Agreement shall be governed by the laws of the Commonwealth of
Massachusetts, except that any provision in this Agreement that refers to any federal law or
agency rule or regulation shall be construed and interpreted according to the federal common law
of government contracts as enunciated and applied by federal judicial bodies and quasi-judicial
agencies of the federal government.

T. NEIWPCC Covid-19 Policy. The Subrecipient agrees to comply with the following
NEIWPCC Covid-19 Policy:

OFFICE VISITORS

NEIWPCC is committed to providing a working environment that keeps all staff and visitors as
safe as possible and promotes the well-being of our community. NEIWPCC encourages
attendees to take CDC recommendations and their individual circumstances into account when
deciding about preventative actions. It is recommended that all individuals who enter NEIWPCC
offices during business hours be fully vaccinated, however this is no longer a requirement.
Visitors should NOT enter the NEIWPCC office if they display any symptoms of COVID-19.
Anyone who has tested positive for COVID-19 within the last ten (10) days must test negative
prior to visiting the office.

CONFERENCE, MEETING, AND TRAINING ATTENDEES

NEIWPCC is committed to providing an event environment that keeps all participants as safe as
possible and promotes the well-being of our community. It is recommended that all individuals
who participate at NEIWPCC events be fully vaccinated, however this is no longer a requirement
to attend. NEIWPCC encourages attendees to take CDC recommendations and their individual
circumstances into account when deciding about preventative actions. By voluntarily choosing to
attend NEIWPCC events, participants assume all risks associated with exposure to COVID-19.
Attendees should NOT participate at NEIWPCC events if they display any symptoms of
COVID-19. Anyone who has tested positive for COVID-19 within ten (10) days of the event
must test negative prior to attending.

U. NEIWPCC and LCBP Logos. All products and materials (including but not limited to
agendas, press releases, web pages) associated with this project and/or developed under this
Contract must include Lake Champlain Basin Program and NEIWPCC logos and contain the
following statement: “This project has been funded wholly or in part by the United States
Environmental Protection Agency under assistance agreement («Grant ») to NEIWPCC in
partnership with the Lake Champlain Basin Program.” All publications associated with this
project and/or developed under this Agreement must include the Lake Champlain Basin Program
and NEIWPCC logos and contain the following statement: “This project has been funded wholly
or in part by the United States Environmental Protection Agency under assistance agreement
(«Grant_») to NEIWPCC in partnership with the Lake Champlain Basin Program (LCBP).
NEIWPCC manages LCBP’s personnel, contract, grant, and budget tasks and provides input on
the program’s activities through a partnership with the LCBP. The contents of this document do
not necessarily reflect the views and policies of NEIWPCC, the LCBP, or the EPA, nor does
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NEIWPCC, the LCBP or the EPA endorse trade names or recommend the use of commercial
products mentioned in this document.” The provisions of this clause shall survive the expiration
or earlier termination of this Agreement.
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APPENDIX IV

Insurance Specifications

General Conditions

A. Conditions Applicable to Insurance. All policies of insurance required by this Agreement
must meet the following requirements:

1. Coverage Types and Policy Limits. The types of coverage and policy limits required
from the Subrecipient are specified below in Paragraph B — Specific Coverages and
Limits.

2. Policy Forms. Policies must be written on an occurrence basis, except as may be
otherwise specifically provided herein or agreed in writing by NEIWPCC. Under certain
circumstances, NEIWPCC may elect to accept policies written on a claims-made basis,
provided that, at a minimum, the policy remains in force throughout the performance of
the services and for three (3) years after completion of the Agreement. If the policy is
cancelled or not renewed during that time, the Subrecipient must purchase, at its sole
expense, Discovery Clause coverage sufficient to complete the 3-year period after
completion of the Agreement. Written proof of this extended reporting period must be
provided to NEIWPCC prior to the expiration or cancellation of the policy.

3. Certificates of Insurance/Notices. The Subrecipient shall provide a Certificate or
Certificates of Insurance, in a form satisfactory to NEIWPCC before commencing any
work under this Agreement. Unless otherwise agreed, policies shall be written so as to
include a provision that the policy will not be canceled, materially changed, or not
renewed without at least thirty (30) days prior written notice except for non-payment as
required by law to NEIWPCC.

Certificates of Insurance shall:

a. be in the form approved by NEIWPCC;

b. disclose any deductible, self-insured retention, aggregate limit, or any exclusion
to the policy that materially changes the coverage required by this Agreement;

c. specify the Additional Insureds and Named Insureds as required herein; and

d. when coverage is provided by a non-admitted carrier, be accompanied by a
completed surplus lines affidavit, and signed by an authorized representative of
the insurance carrier or producer.

4. Primary Coverage. All insurance policies shall provide that the required coverage
shall apply on a primary and not on an excess or contributing basis as to any other
insurance that may be available to NEIWPCC for any claim arising from the
Subrecipient’s work under this Agreement or because of the Subrecipient’s activities.




«Project_Title»
NEIWPCC Job Code: «Job_Code»
Project Code: «Project Code»

Any other insurance maintained by NEIWPCC shall be excess of and shall not contribute
with the Subrecipient’s insurance regardless of the other insurance clause contained in
NEIWPCC’s own policy of insurance.

5. Policy Renewal/Expiration. At least two (2) weeks prior to the expiration of any
policy required by this Agreement, evidence of renewal or replacement policies of
insurance with terms no less favorable to NEIWPCC than the expiring policies shall be
delivered to NEIWPCC in the manner required for service of notice in this Agreement. If
at any time during the term of this Agreement the coverage provisions and limits of the
policies required herein do not meet the provisions and limits set forth in this Agreement
or proof thereof is not provided to NEIWPCC, the Subrecipient shall immediately cease
work on the project. The Subrecipient shall not resume work on the project until
authorized to do so by NEIWPCC. Any delay, time lost, or additional cost incurred
because of the Subrecipient not having insurance required by this Agreement or not
providing proof of same in a form acceptable to NEIWPCC shall not give rise to a delay
claim or any other claim against NEIWPCC. Should the Subrecipient fail to provide or
maintain any insurance required by this Agreement or proof thereof is not provided to
NEIWPCC, NEIWPCC may withhold further contract payments, treat such failure as a
breach or default of this Agreement, and/or, after providing written notice to the
Subrecipient, require the surety, if any, to secure appropriate coverage and/or purchase
insurance complying with this Agreement and charge back such purchase to the
Subrecipient.

6. Self-Insured Retention/Deductibles. Additional surety/security may be required in
certain circumstances. The Subrecipient shall be solely responsible for all claim expenses
and loss payments within the deductible or self-insured retention. The Subrecipient agrees
to provide to NEIWPCC a letter on the Subrecipient’s letterhead stating the Subrecipient is self-
insured and containing language provided by NEIWPCC for such purposes.

7. Subcontractors. Should the Subrecipient engage a subcontractor, the Subrecipient
shall endeavor to impose the insurance requirements of this document on the
subcontractor, as applicable. Required insurance limits should be determined
commensurate with the work of the subcontractor. Proof thereof shall be supplied to
NEIWPCC.

B. Specific Coverages and Limits. The types of insurance and minimum policy limits shall be
as provided below.

1. General Liability. Commercial General Liability Insurance (CGL) covering the
liability of the Subrecipient for bodily injury, property damage, and personal/advertising
injury arising from all work and operations under this Agreement. The limits under such
policy shall not be less than the following:

 Each Occurrence limit: $2,000,000
* General Aggregate: $3,000,000
* Products/Completed Operations should equal the General Aggregate limit
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* Personal Advertising Injury: $1,000,000
» Damage to Rented Premises: $50,000
* Medical Expense: $5,000

Coverage shall include but not be limited to the following: premises liability; independent
contractors; blanket contractual liability, including tort liability of another assumed in a
contract; defense and/or indemnification obligations, including obligations assumed
under this Agreement; cross liability for additional insureds; products/completed
operations for a term of no less than three (3) years, commencing upon acceptance of the
work, as required by this Agreement; explosion, collapse, and underground hazards;
Contractor means and methods; and liability resulting from state labor laws.

The following ISO forms must be endorsed to the policy:

*+ CG 00 01 01 96 or an equivalent — Commercial General Liability Coverage
Form

* CG 2010 11 85 or an equivalent — Additional Insured-Owner, Lessees or
Contractors (Form B)

Limits may be provided through a combination of primary and umbrella/excess liability
policies. The CGL aggregate shall be endorsed to apply on a per project basis for
construction contracts.

Policies shall name NEIWPCC as Additional Insureds and such coverage shall be
extended to afford Additional Insured status to those entities during the
Products/Completed Operations term.

The CGL policy and any umbrella/excess policies used to meet the “Each Occurrence”
limits specified above must be endorsed to be primary with respects to the coverage
afforded the Additional Insureds, and such policy(ies) shall be primary to and non-
contributing with any other insurance maintained by NEIWPCC. Any other insurance
maintained by NEIWPCC shall be in excess of and shall not contribute with the
Subrecipient’s or subcontractor’s insurance, regardless of the “Other Insurance” clause
contained in either party’s policy of insurance.

2. Automobile. Comprehensive Business Automobile Liability Insurance covering
liability arising out of any automobile used in connection with performance under this
Agreement, including owned, leased, hired, and non-owned automobiles bearing, or
under the circumstances under which they are being used, required by state Motor
Vehicles Laws to bear license plates. Such policy shall have a combined single limit for
Bodily Injury and Property Damage of at least $2,000,000.00 each accident. The limits
may be provided through a combination of primary and umbrella liability policies.
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3. Workers’ Compensation. For work to be performed, the Subrecipient shall provide
and maintain coverage during the life of this Agreement for the benefit of such
employees as are required to be covered by the state Workers’ Compensation Law.

a. Evidence of Workers’ Compensation and Employers Liability coverage must
be provided to NEIWPCC.

All forms are valid for one (1) year from the date the form is signed/stamped or
until policy expiration, whichever is earlier.

ACORD forms are NOT acceptable proof of Workers” Compensation coverage.

b. If the Subrecipient is legally exempt from obtaining Workers’ Compensation
insurance coverage, the Subrecipient must provide evidence, such as a Certificate
of Attestation, that state Workers’ Compensation and/or Disability Benefits
Insurance Coverage is not required.

c. If the Subrecipient is self-insured, the Subrecipient must provide evidence, such
as a Certificate of Workers’ Compensation Self-Insurance, available from the
state Workers’ Compensation Board’s Self-Insurance Office, or a Certificate of
Participation in Workers” Compensation Group Self-Insurance, available from the
Contractor’s Group Self-Insurance Administrator.

4. Disability Benefits (Applicable in New York, Rhode Island, and any other state
requiring employers to provide short-term disability insurance to workers only).
The Subrecipient shall provide and maintain coverage during the life of this Agreement
for the benefit of such employees, as required by the state Disability Benefits Law.

a. Evidence of Disability Benefits coverage must be provided, such as a
Certificate of Insurance Coverage under the state Disability Benefits Law. The
Subrecipient must request its business insurance carrier to send this form to
NEIWPCC.

b. If the Subrecipient is legally exempt from obtaining Workers’ Compensation
Disability insurance, the Subrecipient must provide evidence, such as a Certificate
of Attestation for State Entities with No Employees and Certain Out of State
Entities that state Workers’ Compensation and/or Disability Benefits Insurance
Coverage is not required.

c. If the Subrecipient is self-insured, the Subrecipient must provide evidence, such
as a Certificate of Disability Benefits Self-Insurance.

All forms are valid for one (1) year from the date the form is signed/stamped or
until policy expiration, whichever is earlier.
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All forms must name NEIWPCC as the Entity Requesting Proof of Coverage (Entity
being listed as the Certificate Holder).

All required insurance must be written by company rating of “A-" or better rated by A.M. Best &
Co., have a record of successful continuous operation, that is licensed, admitted (if coverage is
provided by a non-admitted carrier, a surplus lines affidavit must accompany the certificate), and
authorized to do business in the state where the work is performed, and is approved by
NEIWPCC. Required coverage and limits must be put into effect as of the effective date of this
Agreement and must remain in effect throughout the term of this Agreement, as determined by
NEIWPCC. The Subrecipient must submit proof of required insurance coverage, and any
renewals thereof, to NEIWPCC upon NEIWPCC'’s request. The Subrecipient shall notify
NEIWPCC of any material changes to the policy or any cancellations prior to the expiration date.
The carrier shall also send notification of cancellation, termination, or failure to renew any policy
in accordance with the policy provisions when practicable.
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APPENDIX V

Scope of Work
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