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Chesapeake Bay Foundation, Inc.
6 Herndon Avenue
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1. NFWF PROPOSAL ID:

49526

3. UNIQUE ENTITY IDENTIFIER
(DUNS #)
010088987

6. NFWFSUBRECIPIENT

Chesapeake Bay Foundation, Inc

Emily Graham

National Fish and Wildlife Foundation
1133 lS Street, NW. Suite 1100
Washington, DC, 20005
Tel:202-857-0166
Fax: 202-857-0162

iiL -

2. NFWF GRANT ID:
0603 15.042

4. INDIRECT COST RATE
(REFERENCE LINE 17 for RATE
TERMS)
12.4%

fiTAL NON-FED.
FUNDS

j N/A

The Subrecipient represents that its NICRA is expired and has documented that it has submitted a renewal application or extension with its cognizant federal agency.

The rate specified in Line 4 reflects the maximum allowable indirect Cost rate for this award, as indicated in the Subrecipient’s NICRA renewal/extension application

provided to NFWF. The maximum allowable budget expenditures with the aforementioned approved NICRA is reflected in Line 12

Until the Subrecipient receives its NICRA renewal or extenson, the Subrecipient agrees to a 10% indirect cost rate negotiated with NFWF that is applicable for the

duration of the project period. If the Subrecipient receives its NICRA renewal or extens on during the project’s period of performance, the new and valid indirect cost

rate and base will apply for the effective period of the new or extended NICRA and forward Inot retroactive>.

If the NICRA renewal or extension is not rece ved during the project’s period of performance, the 10% rate negotiated with NEWt will apply. The 10% indirect cost rate

will result in a reduction in the amount of $3,416 10 from the indirect Cost budget line item and the total budget. Budgeted indirect costs wil be reduced from

$17,351.00 to $14,234 90. 1 he total budget will be reduced from $200,000 to $196,583.90

The app icable base/modified total direct Cost (MTDC) for the 10% indirect cost rate negotiated w th NFWF shall be def ned in Section 8 2- Rate Application, of NFWF’s

Indirect Cost Policy ( it t ‘ I ‘ ‘i I ‘ / Is . lir” I i ). The applicable base/MTDC for the indirect cost rate in the
approved NICRA renewal/extension shall be as defined in the valid N CRA
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NFWFrnetAdministration

18. TABLE OF CONTENTS

NFWF Agfeement Clauses
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NATIONAL FISH AND WILDLIFE
FOUNDATION

GRANT AGREEMENT

5.SUBRECIPIENT TYPE
Non-profit Corporation

7. NFWF SUBRECIPIENT CONTACT 8. NFWF GRANTS ADMINISTRATOR/NFWF CONTACT INFORMATION

9.PROJECT TITLE
Partnership to Restore Hampton Waterways (VA)

10. PROJECT DESCRIPTION
Spur oyster restoration efforts in Virginia’s Hampton River watershed, help manage stormwater pollution in the city of Hampton, and
remediate impairments to the river and its tributaries by working with an array of public and private partners to accomplish targeted
goals.

11. PERIOD OF PERFORMANCE

October 1, 2015 to September 30, 2017

15. FEDERAL MATCH REQUIREMENT

$12,000

12, TOTAL AWARD TO 13. TOTAL FED.
SUBRECIPIENT FUNDS
$200,000 $200,000

16. NON-FEDERAL MATCH REQUIREMENT
$114,345

17. SUBRECIPIENT INDIRECT COST RATE TERMS

SEC.
1
2
3
4
S
6
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19. FUNDING SOURCE INFORMATION/FEDERAL AND NON-FEDERAL
A. FUNDING SOURCE (FS) B. NFWF FS ID C FS AWARD DATE ‘{ D. FAIN E TOT FED, F. TOT OBLG. G. CFDA

TO NFWF AWARD TO NFWF TO SUBRECIPIENT

U.S Environmental FCR238 September 30, 2014 96331001 $55,000,000 $190,000 66466

Protection Agency

Os I L i30 2015 F1SAPOOSSQ $70 2 (03 $ 0

20. NOTICE OF AWARD
The National Fish and Wildlife Foundation (NFWF) agrees to provide the NFWF Award to the NFWF Subrecipent for the purpose of satisfactorily perform’ng the Project
described in a full proposal as identified on line 1 and incorporated into this Grant Agreement by reference The NFWF Award is provided on the condition that the NFWF
Subrecipient agrees that it will raise and spend at least the amount listed on lines 15 and 16 in matching contributions on the Project, as applicable. The Project must be
completed, with all NFWF funds and match’ng contributions spent, during the Period of Performance asset forth above, All items designated on the Cover Page and the lable
of Contents are incorporated into this Grant Agreement by reference herein NFWF Subrecipient agrees to abide by all statutory or regulatory requirements, or obligations
otherwise required by law, required of a subracipient of Federal grantor cooperative agreement funds. Subrecipient is obligated to notify NFWF if any of the information on the
Cover Pa,g chanes in any way, whether material or immaterial

A. NAME AND TITLE OF AUTHORIZED SUBRECIPIENT SIGNER (Type or Print) D. NAME AND TITLE OF NFWF AWARDING OFFICIAL
Eric SC waa
Vice Pre , Conse n Prog ams

B. SUBRECIPIENT C. DATE J E. NA 10 SH AN ILDLI FOUNDATION J F. DATE
lBY BY

(
See Reporting Schedule on the following page,
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21. REPORTING DUE DATES/SUBRECIPIENT REPORTING SCHEDULE J

Task Due Date
September 30, 2016
October31, 2016
December 31, 2017
December 31, 2017

qzI
Interim Programmatic Rport
Annu& Financial Report

tlFancaIRepprt -

Final Programmatic Report



WIt.

NIWI

SECTION 1 AGREEMENT ADMMSTRATION

1.1. Project Description/Purpose of Grant.

Spur oyster restoration efforts in Virginia’s Hampton River watershed, help manage stormwater
pollution in the city of Hampton, and remediate impairments to the river and its tributaries by
working with an array of public and private partners to accomplish targeted goals.

L2. Amendments.

During the life of the Project, the NFWF Subrecipient is required to inform the NFWF Grants
Administrator of any changes in contact information or in the Project scope of work, as well as any
difficulties in completing the performance goals articulated by the Project description immediately.
If the NFWF Subrecipient determines that the amount of the budget is going to change in any one
budget category by an amount that exceeds 10% of the Award, the NFWF Subrecipient must seek
prior written approval from the Grants Administrator. NFWF Subrecipients must seek an
amendment request upon determination of a deviation from the original Grant Agreement as soon
as such deviation is detected, However, NFWF may initiate the amendment if NFWF determines an
amendment is necessary at any time. Amendment requests are to be submitted via NFWF’s
Easygrants system.

1.3. Matching Contributions.

Matching Contributions consist of cash, contributed goods and services, volunteer hours, and/or
property raised and spent for the Project. Matching Contributions for the purposes of this Project
must meet the following criteria: (1) Are verifiable from the NFWF Subrecipient’s records; (2) Are
not included as contributions for any other Federal award; (3) Are necessary and reasonable for the
accomplishment of project or program objectives; (4) Are allowable under 0MB Cost Principles; (5)
Are not paid by the U.S. Government under another Federal award except where the Federal
statute authorizing a program specifically provides that Federal funds made available for such
program can be applied to matching or cost sharing requirements of other Federal programs when
authorized by Federal statute; (6) Are provided for in the approved budget when required by the
Federal awarding agency; (7) Are committed directly to the project and must be used within the
period of performance as identified in this Grant Agreement; (8) Otherwise conform to the law;
and, (9) Are in compliance with the requirements of Section 2 of this Grant Agreement concerning
Compliance with Anti-Corruption, Anti-Money Laundering, Terrorist Financing, and Trafficking in
Persons Statutes and Other Restrictions.

1.3.1. Documentation and Reporting of Matching Contributions. The NFWF
Subrecipient must retain detailed time records for contributed services and original
receipts and appraisals of real property and comparable rentals for other contributed
property at its place of business in the event of an audit of the NFWF Subrecipient as
required by applicable Federal regulations.
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1.3.2, Cash, Goods and Services, and/or Property. The NFWF Subrecipient must
report to NFWF as a part of the Final Report, the Matching Contributions received by the
NFWF Subrecipient and expended in connection with the Project. Fair market value of
donated goods and services, including volunteer hours, shall be computed as outlined in
§200306 of 2 CFR Subtitle A, Chapter II, Part 200, Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards, (hereinafter “0MB Uniform
Guidance”),regardless of whether this Grant Agreement is federally funded.

1.3.3. Property. The NFWF Subrecipient may have a third party donor submit a letter to
NFWF, documenting the fair market value and date of a Matching Contribution and stating
that the donation is non-Federal, voluntary, and intended to qualify as a Matching
Contribution. A letter provided to document a donation of real property must be
accompanied by an appraisal by a certified appraiser; a letter provided to document rental
of equipment or space must list three comparable rentals in the location of the Project.

1.4. Payment of Funds.

To be eligible to receive funds, NFWF Subrecipient must (1) return to NFWF an original executed
copy of the grant agreement for the Project; (2> submit any due financial and programmatic
reports; and (3) submit a complete and accurate payment request. NFWF Subrecipient may request
funds by submitting a Payment Request via Easygrants. In the event that submission of a Payment
Request via Easygrants is not possible, NFWF Subrecipient may arrange as agreed to by their NFWF
Grants Administrator to submit the Payment Request via alternate means. NFWF Subrecipient may
request advance payment of funds prior to expenditure provided that (1) NFWF Subrecipient
demonstrates an immediate need for advance payment; and (2) NFWF Subrecipient documents
expenditure of advanced funds on the next payment request and/or required financial report to
NFWF. Approval of any advance payment of funds is made at the sole discretion of NFWF, based
on an assessment of the NFWF Subrecipients needs. In all other cases, funds are disbursed on a
reimbursable basis, NFWF reserves the right to retain up to ten percent (10%> of funds until
submission and acceptance of the final reports.

1.5. Reports.

1.5.1 Interim Programmatic and Financial Reports.

The NFWF Subrecipient will submit interim programmatic and financial reports to NFWF
based on the reporting schedule in Line 21 of the Cover Sheet to this Agreement. The
interim programmatic report shall consist of written statements of Project
accomplishments since Project initiation, or since the last reporting period, and shall be
uploaded via NFWF’s Easygrants system. The interim financial report shall consist of
financial information detailing cumulative receipts and expenditures made under this
Project since Project initiation, and shall be uploaded via NFWF’s Easygrants system.

1,5.2. Annual Financial Report.

An annual financial report detailing cumulative receipts and expenditures made under this
Project is required annually, due on October 31st of each year of the grant term, In the
annual financial report, the NFWF Subrecipient must report the amount of NFWF Funds
expended during NFWF’s fiscal year (October 1 — September 30). The NFWF Subrecipient
must enter a justification when there is a difference between the amount disbursed by
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NFWF and the amount expended by the grantee. Failure to submit an annual financial
report in a timely manner will delay payment of submitted payment requests.

1.5.3. Final Reports.
No later than 90 days after the completion of the Project, the NFWF Subrecipient will
submit (1) a Final Financial Report accounting for all Project receipts, Project expenditures,
and budget variances (if any) compared to the approved budget; (2) a Final Programmatic
Report summarizing and evaluating the accomplishments achieved during the Period of
Performance; (3) copies of any publications, press releases and other appropriate products
resulting from the Project; and (4) Photographs as described in Section 1.5.3.1 below. The
final reports and digital photo files should be uploaded via NFWF’s Easygrants system. Any
requests for extensions of the final reports submission date must he made in writing to the
NFWF Grants Administrator and approved by NFWF in advance.

1.5.3.1. Photographs.

Together with the Final Programmatic Report NFWF Subrecipient will submit a
representative number (minimum of 5) of high-resolution (minimum 300 dpi)
photographs depicting the Project. Photographs should be uploaded via NFWF’s
Easygrants system as individual .jpg files, NFWF requests, as appropriate for the
Project, before-and-after images of the Project, images of species impacted by the
Project, and images of staff/volunteers working on the Project, In the Final
Programmatic Report narrative include for each submitted photograph the date
the photograph was taken, the location of the photographed image, caption,
photo credit, and any other pertinent information. By uploading photographs to
NFWF’s Easygrants system the NFWF Subrecipient certifies that the photographs
are unencumbered and may be used by NFWF and Project Funders as part of or
separately from the permissions pertaining to the use of posting of Final Reports
in Section 2.

1.5.4 Significant Developments.

The NFWF Subrecipient shall report on events that may occur between the scheduled
performance reporting dates that have a significant impact on the Project. Such reporting
shall be made as soon as the following conditions become known:

1.5.4.1 Problems, delays, or adverse conditions which will materially impair the
ability to meet the Project objective. This disclosure must include a statement of
the action taken, or contemplated, and any assistance needed to resolve the
matter; and,

1.5.4.2 Favorable developments which enable meeting time schedules and
objectives sooner or at less cost than anticipated or producing more or different
beneficial results than originally planned.

1.5.5, Certification and Representation.

For each report in this section, except for 1.5.4, NFWF Subrecipient shall include the
appropriate certification and representation pursuant to section 4.7.



L6. Access to Records.

NFWF Subrecipient shall maintain aM records connected with this Agreement for a period of at least
three (3) years following the date of final payment or the close-out of all pending matters or audits
related to this Agreement, whichever is later, NFWF or any of its authorized representatives shall
have access to such records and financial statements upon request, as shall Inspectors General, the
Comptroller General of the United States or any of their authorized representatives if the Funding
Source or any funding entity (i.e., a secondary funding source) is a federal agency and/or any
portion of the Project provided herein is paid with federal funds. NFWF Subrecipient must
maintain records that demonstrate its compliance with federal statutory and regulatory
requirements and that it is meeting the subaward project goals. Records for real property and
equipment acquired with federal funds must be retained for at least three (3) years following
disposition.

SEC11ON 2 NFWF AGREEMENT CLAUSES

2.1. Restrictions on Use of Funds.
The NFWF Subrecipient agrees that any funds provided by NFWF and all Matching Contributions
will be expended only for the purposes and programs described in this Grant Agreement. No funds
provided by NFWF pursuant to this Grant Agreement or Matching Contributions may be used to
support litigation expenses, lobbying activities, or any other activities not authorized under this
Grant Agreement or allowable under the Federal Cost Principles set forth in the 0MB Uniform
Guidance.

2.2. Assignment.

The NFWF Subrecipient may not assign this Grant Agreement, in whole or in part, to any other
individual or other legal entity without the prior written approval of NFWF.

2.3. Subawards and Contracts.
When making subawards or contracting, NFWF Subrecipient (1) shall abide by all required granting
and contracting procedures, including but not limited to those requirements of the 0MB Uniform
Guidance; (2) shall ensure that all applicable federal, state and local requirements are properly
flowed down to the subawardee or contractor, including but not limited to the provisions of the
0MB Uniform Guidance; and (3) shall ensure that such subaward or contracting complies with the
requirements in Section 2.9.2 of this Grant Agreement concerning Compliance with Anti-
Corruption, Anti-Money Laundering, Terrorist Financing, and Trafficking in Persons Statutes and
Other Restrictions. NFWF Subrecipient shall also include in any subaward or contract a similar
provision to this, requiring the use of proper grant and contracting procedures and subsequent
flow down of federal, state and local requirements to lower-tiered subawardees and contractors.

2.4. Unexpended Funds.

Any funds provided by NFWF and held by the NFWF Subrecipient and not expended at the end of
the Period of Performance will be returned to NFWF within ninety (90) days after the end of the
Period of Performance.
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2.5. Publicity and Acknowledgement of Support.
The NFWF Subrecipient gives NFWF the right and authority to publicize NFWFs financial support
for this Grant Agreement and the Project in press releases, publications and other public
communications. NFWF Subrecipient agrees to; (i) give appropriate credit to NFWF and any
Funding Sources identified in this Grant Agreement for their financial support in any and all press
releases, publications, annual reports, signage, video credits, dedications, and other public
communications regarding this Grant Agreement or any of the project deliverables associated with
this Grant Agreement, subject to any terms and conditions as may be stated in Section 5 and
Section 6 of this Agreement; and (ii) include the disclaimer provided for herein. The NFWF
Subrecipient must obtain prior NFWF approval for the use relating to this Award of the NFWF logo
or the logo of any Funding Source.

2.5.L Disclaimers.

Payments made to the NFWF Subrecipient under this Grant Agreement do not by direct
reference or implication convey NFWF’s endorsement nor the endorsement by any other
entity that provides funds to the NFWF Subrecipient through this Grant Agreement,
including the U.S. Government, as applicable, for the Project, All information submitted
for publication or other public releases of information regarding this Grant Agreement
shall carry the following disclaimer;

For Projects funded in whole or part with Federal funds: The views and conclusions
contained in this document are those of the authors and should not be interpreted as
representing the opinions or policies of the U.S. Government or the National Fish and
Wildlife Foundation and its funding sources. Mention of trade names or commercial
products does not constitute their endorsement by the U.S. Government, or the National
Fish and Wildlife Foundation or its funding sources.

For Projects not funded with Federal funds: “The views and conclusions contained in this
document are those of the authors and should not be interpreted as representing the
opinions of the National Fish and Wildlife Foundation or its funding sources. Mention of
trade names or commercial products does not constitute their endorsement by the
National Fish and Wildlife Foundation or its funding sources.

2.6, Posting of Final Reports.

The NFWF Subrecipient hereby acknowledges its consent for NFWF and any Funding Source
identified in this Grant Agreement to post its final reports on their respective websites. In the event
that the NFWF Subrecipient intends to claim that its final report contains material that does not
have to be posted on such websites because it is protected from disclosure by statutory or
regulatory provisions, the NFWF Subrecipient shall so notify NFWF and any Funding Source
identified in this Grant Agreement and clearly mark all such potentially protected materials as
“PROTECTED,” providing an accurate and complete citation to the statutory or regulatory source
for such protection.

2.7. Website Links.

The NFWF Subrecipient agrees to permit NFWF to post a link on any or all of NFWF’s websites to
any websites created by the NFWF Subrecipient in connection with the Project.



2.8. Evaluation.

The NFWF Subrecipient agrees to cooperate with NFWF by providing timely responses to all
reasonable requests for information to assist in evaluating the accomplishments of the Project for a
period of five (5) years after the project end date, unless if any litigation, claim, or audit is started
(irrespective of the NFWF Subrecipient’s involvement in such matter) before the expiration of the
5-year period, the records shall be retained until all litigation, claims or audit findings or pending
matters involving the records have been resolved and final action taken. NFWF shall notify NFWF
Subrecipient if any such litigation, claim or audit takes place so as to extend the retention period.

2,9. Compliance with Laws.

2.9.1 In General. The NFWF Subrecipient agrees to conduct all such activities in
compliance with all applicable Federal, State, and local laws, regulations, and ordinances
and to secure all appropriate necessary public or private permits and consents. The terms
of this provision will survive termination of this Grant Agreement and must be flowed
down to any and all contractors, subcontractors or subrecipients entered into by NFWF
Subrecipient in the performance of this Grant Agreement.

2.9,2. Compliance with AntiCorruption, AntiMoney Laundering, Terrorist

Financing, and Other Restrictions.

2.9.2.1. The NFWF Subrecipient shall ensure that no payments have been or will
be made or received by the NFWF Subrecipient in connection with this Agreement
in violation of the U.S. Foreign Corrupt Practices Act of 1977, as amended (15
U.S.C. §dd-1 et seq.), the UK Bribery Act 2010, or any other applicable anti-
corruption laws or regulations in the countries in which the NFWF Subrecipient
performs under this Grant Agreement.

2.9.2.2. The NFWF Subrecipient shall not provide material support or resources
directly or indirectly to, or knowingly permit any funds provided by NFWF
pursuant to this Grant Agreement or Matching Contributions to be transferred to,
any individual, corporation or other entity that the NFWF Subrecipient knows, or
has reason to know, commits, attempts to commit, advocates, facilitates, or
participates in any terrorist activity, or has committed, attempted to commit,
advocated, facilitated or participated in any terrorist activity, including, but not
limited to, the individuals and entities (1) on the master list of Specially
Designated Nationals and Blocked Persons maintained by the U.S. Department of
Treasury’s Office of Foreign Assets Control, which list is available at

on the consolidated list of
individuals and entities maintained by the “1267 Committee” of the United
Nations Security Council at
http://wwwun.org/sc/committees/1267/aq_sanctions_list.shtml; (3) on the
consolidated list maintained by the U.S. Department of Commerce at
http://exportgov/ecr/eg_main_023148asp, or (4) on such other list as NFWF may
identify from time to time.

2.9.2.3. The NFWF Subrecipient shall ensure that its activities under this Grant
Agreement comply with all applicable U.S. laws, regulations and executive orders
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regarding money laundering, terrorist financing, US, sanctions laws, U.S. export
controls, restrictive trade practices, boycotts, and all other economic sanctions or
trade restrictions promulgated from time to time by means of statute, executive
order, regulation or as administered by the U.S. Department of State, the Office
of Foreign Assets Control, U.S. Department of the Treasury, or the Bureau of
Industry and Security, U.S. Department of Commerce.

2.10. Arbftration,

All claims, disputes, and other matters in question arising out of, or relating to this Grant
Agreement, its interpretation or breach, shall be decided through arbitration by a person or
persons mutually acceptable to both NFWF and the NFWF Subrecipient. Notice of the demand for
arbitration shall be made within a reasonable time after the claim, dispute, or other matter in
question has arisen. The award rendered by the arbitrator or arbitrators shall be final. The terms of
this provision will survive termination of this Grant Agreement.

2.11, Indemnity.

The NFWF Subrecipient shall indemnify and hold harmless NFWF, any Funding Source identified in
this Grant Agreement, their respective officers, directors, agents, and employees in respect of any
and all claims, injuries, losses, diminution in value, damages, liabilities, whether or not currently
due, and expenses including without limitation, settlement costs and any legal or other expenses
for investigating or defending any actions or threatened actions or liabilities arising from or in
connection with the Project. The terms of this provision will survive termination of this Grant
Agreement.

2,12. Insurance.

The NFWF Subrecipient agrees to obtain and maintain all appropriate and/or required insurance
coverages against liability for injury to persons or property from any and all activities undertaken
by the NFWF Subrecipient and associated with this grant agreement in any way. NFWF reserves the
right to require additional insurance limits and policies based on specific activities under this Grant
Agreement, that NFWF be named insured on all applicable insurance policies, and that the NFWF
Subrecipient provide a certificate of insurance and/or copies of applicable insurance policies as
requested by NFWF. The terms of this provision will survive termination of this Grant Agreement.

2.13. Choice of Law/Jurisdiction.

This Grant Agreement shall be subject to and interpreted by the laws of the District of Columbia,
without regard to choice of law principles. By entering into this Grant Agreement, the NFWF
Subrecipient agrees to submit to the jurisdiction of the courts of the District of Columbia. The
terms of this provision will survive termination of this Grant Agreement.

2.14. Termination.

2.14.1. Upon the occurrence of any of the following enumerated circumstances, NFWF
may terminate this Grant Agreement, or any portion thereunder, for default effective
upon receipt by the NFWF Subrecipient of NFWF’s written notice of termination, or as
otherwise specified in the notice of termination:



2.14.1.1. The NFWF Subrecipient is adjudged or becomes bankrupt or insolvent,
is unable to pay its debts as they become due, or makes an assignment for the
benefit of its creditors; or,

2.14.1.2. The NFWF Subrecipient voluntarily or involuntarily undertakes to
dissolve or wind up its affairs; or,

2.14.1.3, In the event of suspension or debarment by the Government of the
NFWF Subrecipient; or,

2.14.1.4. In the event of any breach of the requirements set forth in Section 2 of
this Grant Agreement concerning Compliance with Anti-Corruption, Anti-Money
Laundering, Terrorist Financing, and Trafficking in Persons Statutes and Other
Restrictions; or,

2.14.1.5. In the event NFWF learns that NFWF Subrecipient has an
organizational conflict of interest, or any other conflict of interest, as determined
in the sole discretion of NFWF, that NFWF believes cannot be mitigated; or,

2.14.1.6. After written notice and a reasonable opportunity to cure the perceived
non-compliance with any material term of this Grant Agreement. The cure period
shall be considered the timeframe specified by the Government, if any, minus one
(1) to five (5) days or as agreed upon by the Parties in writing, or if no time is
specified by the Government, ten (10) days or as otherwise agreed upon by the
Parties. Within this time period the NFWF Subrecipient shall, as determined by
NFWF, (a) satisfactorily demonstrate its compliance with the term(s) originally
believed to be in non-compliance; or (b) NFWF, at its sole discretion, may
determine that NFWF Subrecipient has satisfactorily demonstrated that
reasonable progress has been made so as not to endanger performance under this
Grant Agreement.

2.14.2. Either Party may terminate this Grant Agreement by written notice to the other
Party for any reason by providing thirty (30) days’ prior written notice to the other Party.
NFWF shall have the right to terminate this Agreement in whole or in part at any time, if
the Funding Source issues an early termination under the funding agreement(s) covering
all or part of the Project at issue hereunder.

2,14.3. In the event of termination of this Grant Agreement prior to Project completion,
the NFWF Subrecipient shall immediately (unless otherwise directed by NFWF in its notice
if NFWF initiated the termination) undertake all reasonable steps to wind down the Project
cooperatively with NFWF, including but not limited to the following:

2.14.3.1. Stop any portion of the Project’s work that is incomplete (unless work
to be completed and a different date for termination of work are specified in
NFWF’s notice).
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2.14.3.2. Place no further work orders or enter into any further subawards or
contracts for materials, services or facilities, except as necessary to complete work
as specified in NFWF’s notice,

2.14.3.3, Terminate all pending Project work orders, subawards, and contracts
for work that has not yet commenced.

214,3.4. With the prior written consent of NFWF, promptly take all other
reasonable and feasible steps to minimize and/or mitigate any damages that may
be caused by the failure to complete the Project, including but not limited to
reasonable settlements of any outstanding claims arising out of termination of
Project work orders, subawards, and contracts.

2.14.3.5. Deliver or make available to NFWF all data, drawings, specifications,
reports, estimates, summaries, and such other information and material as may
have been accumulated by the NFWF Subrecipient under this Grant Agreement,
whether completed or in progress.

2.14.3.6. Return to NFWF any unobligated portion of the Award.

2.15, Entire Agreement.

These terms and conditions, including the Attachments hereto, constitute the entire agreement
between the Parties relating to the Project described herein and supersede all previous
communications, representations, or agreements, either oral or written, with respect to the
subject matter hereof. No representations or statements of any kind made by any representative
of a Party, which are not stated herein, shall be binding on said Party.

2.16. Severability.

Each provision of this Grant Agreement is distinct and severable from the others. If one or more
provisions is or becomes invalid, unlawful, or unenforceable in whole or in part, the validity,
lawfulness and enforceability of the remaining provisions (and of the same provision to the extent
enforceable) will not be impaired, and the Parties agree to substitute a provision as similar to the
offending provision as possible without its being invalid, unlawful or unenforceable.

2.17. Interpretation and Construction,

2.17.1. This Grant Agreement shall be interpreted as a unified contractual document
with the Sections and the Attachments having equal effect, except that in the event of any
inconsistency between them. In the event of a conflict between any portion of this Grant
Agreement and another portion of this Grant Agreement, first the Sections will apply, then
any supplemental attachments.

2.17.2. The title designations of the provisions to this Grant Agreement are for
convenience only and shall not affect the interpretation or construction of this Grant
Agreement,



2.17.3. Every right or remedy conferred by this Grant Agreement upon or reserved to the
Parties shall be cumulative and shall be in addition to every right or remedy now or
hereafter existing at law or in equity, and the pursuit of any right or remedy shall not be
construed a selection.

21.7.4. The failure of NFWF to exercise any right or privilege granted hereunder or to
insist upon the performance and/or compliance of any provision of this Grant Agreement,
a referenced contractual, statutory or regulatory term, or an Attachment hereto, shall not
be construed as waiving any such right, privilege, or performance/compliance issue, and
the same shall continue in full force and effect.

2.17.5. Notwithstanding any express statements regarding the continuation of an
obligation beyond the expiration or termination of this Grant Agreement, the rights and
obligations of this Grant Agreement which by their nature extend beyond its expiration or
termination shall remain in full force and effect and shall bind the Parties and their legal
representatives, successors, heirs, and assigns.



CERTIFICATIONS, AND OTHER

3.1. Binding Obligation.

By execution of this Grant Agreement, NFWF Subrecipient represents and certifies that this Grant
Agreement has been duly executed by a representative of the NFWF Subrecipient with full
authority to execute this Grant Agreement and binds the NFWF Subrecipient to the terms hereof.
After execution by the representative of the NFWF Subrecipient named on the signature page
hereto, this Grant Agreement represents the legal, valid, and binding obligation of the NFWF
Subrecipient, enforceable against the NFWF Subrecipient in accordance with its terms,

3.2. Additional Support.

In making this Award, NFWF assumes no obligation to provide further funding or support to the
NFWF Subrecipient beyond the terms stated in this Grant Agreement.

3.3. Compliance with Laws.

By execution of this Grant Agreement and through its continued performance hereunder, the
NFWF Subrecipient represents and certifies that it is conducting all such activities in compliance
with all applicable Federal, State, and local laws, regulations, and ordinances and to secure all
appropriate necessary public or private permits and consents.

3.4. Conflicts of Interest.

By execution of this Grant Agreement, NFWF Subrecipient acknowledges that it is prohibited from
using any Project funds received under this Grant Agreement in a manner which may give rise to an
apparent or actual conflict of interest, including organizational conflicts of interest, on the part of
the NFWF Subrecipient. Such a conflict of interest would arise when the employee, officer, or
agent, any member of his or her immediate family, his or her partner, or an organization which
employs or is about to employ any of the parties indicated herein, has a financial or other interest
in or a tangible personal benefit from a firm considered for a contract. The officers, employees, and
agents of NFWF Subrecipient may neither solicit nor accept gratuities, favors, or anything of
monetary value from contractors or parties to subcontracts. An organizational conflict of interest is
defined as a relationship that because of relationships with a parent company, affiliate, or
subsidiary organization, the non-Federal entity is unable or appears to be unable to be impartial in
conducting a procurement action involving a related organization. The NFWF Subrecipient
represents and certifies that it has adopted a conflict of interest policy that, at a minimum,
complies with the requirements of the 0MB Uniform Guidance, and will comply with such policy in
the use of any Project funds received under this Agreement. NFWF Subrecipient may set standards
for situations in which the financial interest is not substantial or the gift is an unsolicited item of
nominal value. The standards of conduct must provide for disciplinary actions to be applied for
violations of such standards by officers, employees, or agents of NFWF Subrecipient. If NFWF
Subrecipient becomes aware of any actual or potential conflict of interest or organizational conflict
of interest, during the course of performance of this Grant Agreement, NFWF subrecipient will
immediately notify NFWF in writing of such actual or potential conflict of interest, whether
organizational or otherwise,
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SEC11ON 4 REPRESENTATONS, CERTWICA’flONS, AND OTHER
STATEMENTS RELA1ING TO FEDERAL FUNDS

4.1. If the Funding Source or any funding entity (i.e., a secondary funding source> is a federal
agency and/or any portion of the Project provided herein is paid with federal funds, the NFWF
Subrecipient must read and understand certain applicable Federal regulations, including but not
limited to, the following in Sections 4 and 5 of this Agreement as set forth herein.

If the NFWF Subrecipient is a Non-Profit Organization, Institution of Higher Education, State, Local
or Tribal Government, it will need to understand and comply with the 0MB Uniform Guidance
(including related Supplements as may be applicable to a specific federal funding source(s), and
Appendices as may be applicable), in addition to other applicable Federal regulations.

If NFWF Subrecipient subawards any portion of the Project under this Agreement to a third-party,
NFWF Subrecipient shall, at a minimum, flow down those requirements and provisions required to
be flowed down pursuant to the applicable regulations set forth above.

4.2. A-133 and 2 CFR § 200 Subpart F Aud[ts.

It is the responsibility of subrecipients that are Non-Profit Organizations, State, Local or Tribal
Governments to arrange for the conduct of audits as required by either 0MB Circular A-133,
“Audits of States, Local Governments, and Non Profit Organizations” or 2 CFR Part 200, Subpart F
Audit Requirements, whichever is applicable.

4.3. Interest.

Any interest earned in any one year on Federal funds advanced to the NFWF Subrecipient that
exceeds $500 must be reported to NFWF, and the disposition of those funds negotiated with
NFWF. Interest amounts up to $500 per year may be retained by the Subrecipient for
administrative expense.

4.4. Subrecipient Debarment and Suspensions.

Unless NFWF Subrecipient has submitted a written justification fourteen (14) days prior to
execution of this Grant Agreement, stating the reason that this term does not apply, which has
been expressly accepted and approved by NFWF prior to execution, by and through NFWF
Subrecipient’s execution of this Grant Agreement, NFWF Subrecipient warrants and represents its
initial and continued compliance that it is not listed on the General Services Administration’s,
government-wide System for Award Management Exclusions (SAM Exclusions), in accordance with
the 0MB guidelines at 2 C.F.R Part 180 that implement E0,s 12549 (3 C.F,R., 1986 Comp., p. 189)
and 12689 (3 C,F,R., 1989 Comp., p. 235), “Debarment and Suspension.” The NFWF Subrecipient
further provides that it shall not enter into any subaward, contract or other agreement using funds
provided by NFWF with any party listed on the SAM Exclusions in accordance with Executive Orders
12549 and 12689. The SAM Exclusions can be found at itLLwww.sarngLf1alujIic/$M/.

4.5. Mandatory Disclosure.

NFWF Subrecipient must disclose, in a timely manner, in writing to NFWF all violations of Federal
criminal law involving fraud, bribery, or gratuity violations potentially affecting the Federal award.
Failure to make required disclosures can result in any of the remedies described in this Grant



Agreement, including termination, and any remedies provided under law, including suspension or
debarment by cognizant federal authorities.

4,6 Trafficking in Persons.

Pursuant to section 106(a) of the Trafficking Victims Protection Act of 2000, as amended (22 U.S.C.
7104(g)) (codified at 2 C.F.R. Part 175), NFWF Subrecipient shall comply with the below provisions.
Further, NFWF Subrecipient shall flow down these provisions in all subaward and contracts,
including a requirement that Subrecipients similarly flow down these provisions all lower-tiered
subawards and subcontracts, The provision is cited herein:

a. Trafficking in persons.
1. Provisions applicable to a recipient that is a private entity.

i. You as the recipient, your employees, subrecipients under this award, and
subrecipients employees may not—

a. Engage in severe forms of trafficking in persons during the period of
time that the award is in effect;

b. Procure a commercial sex act during the period of time that the
award is in effect; or

c. Use forced labor in the performance of the award or subawards
under the award.

ii. We as the Federal awarding agency may unilaterally terminate this award,
without penalty, if you or a subrecipient that is a private entity —

1.1. Is determined to have violated a prohibition in paragraph a.1 of this
award term; or

1.2, Has an employee who is determined by the agency official authorized
to terminate the award to have violated a prohibition in paragraph
a.1 of this award term through conduct that is either—

1. Associated with performance under this award; or
2. Imputed to you or the subrecipient using the standards and

due process for imputing the conduct of an individual to an
organization that are provided in 2 CFR part 180, “0MB
Guidelines to Agencies on Government-wide Debarment and
Suspension (Nonprocurement)/’ as implemented by our
agency at [agency must insert reference here to its regulatory
implementation of the 0MB guidelines in 2 CFR part 180
(e.g., “2 CFR part XX”)J.

2. Provision applicable to a recipient other than a private entity. We as the Federal
awarding agency may unilaterally terminate this award, without penalty, if a
subrecipient that is a private entity
i. Is determined to have violated an applicable prohibition in paragraph a.1 of

this award term; or
ii. Has an employee who is determined by the agency official authorized to

terminate the award to have violated an applicable prohibition in paragraph
a.1 of this award term through conduct that is either’—

a. Associated with performance under this award; or
b. Imputed to the subrecipient using the standards and due process for

imputing the conduct of an individual to an organization that are
provided in 2 CFR part 180, “0MB Guidelines to Agencies on
Government-wide Debarment and Suspension (Nonprocurement),”
as implemented by our agency at [agency must insert reference here

O603J5049256 (Partnership to Restore Hampton Waterways (VA))

Template: 10/5/2015



- to its regulatory implementation of the 0MB guidelines in 2 CFR part
180 (e.g., “2 CFR part XX”)].

3. Provisions applicable to any recipient
i. You must inform us immediately of any information you receive from any

source alleging a violation of a prohibition in paragraph a.1 of this award
term.

ii, Our right to terminate unilaterally that is described in paragraph a.2 or b of
this section:

a. Implements section 106(g) of the Trafficking Victims Protection Act of
2000 (TVPA), as amended (22 U.S.C. 7104(g)), and

b. Is in addition to all other remedies for noncompliance that are
available to us under this award.

1,2.1, You must include the requirements of paragraph a.1 of this award term in
any subaward you make to a private entity.

4. Definitions. For purposes of this award term:
i. “Employee” means either:

a. An individual employed by you or a subrecipient who is engaged in
the performance of the project or program under this award; or

b. Another person engaged in the performance of the project or
program under this award and not compensated by you including, but
not limited to, a volunteer or individual whose services are
contributed by a third party as an in-kind contribution toward cost
sharing or matching requirements.

ii. “Forced labor” means labor obtained by any of the following methods: the
recruitment, harboring, transportation, provision, or obtaining of a person for
labor or services, through the use of force, fraud, or coercion for the purpose
of subjection to involuntary servitude, peonage, debt bondage, or slavery.

iii. “Private entity”:
a. Means any entity other than a State, local government, Indian tribe,

or foreign public entity, as those terms are defined in 2 CFR 175.25.
b. Includes:

1. A nonprofit organization, including any nonprofit institution of
higher education, hospital, or tribal organization other than one
included in the definition of Indian tribe at 2 CFR 175.25(b).

2. A for-profit organization.
1.2.2. “Severe forms of trafficking in persons,” “commercial sex act,” and

“coercion” have the meanings given at section 103 of the TVPA, as amended
(22 U.S.C. 7102).

4.7. Subrecipient Monitoring Requirements.

NFWF Subrecipients receiving federal funds understand that NFWF may require NFWF Subrecipient
to take corrective action measures in response to a deficiency brought to NFWF and NFWF
Subrecipient’s attention during the course of an audit.

4.8. Certification and Representation.

NFWF Subrecipient must submit those certifications and representations required by Federal
statutes, or regulations to NFWF on an annual basis, Submission may be required more frequently
if the NFWF Subrecipient entity fails to meet a requirement of a Federal award.
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Programmatic and financial reports or payment requests under a Federal award must be submitted
by a representative of the NFWF Subrecipient who has the NFWF Subrecipient’s full authority to
render such reports and requests for payment and certify to the following at time of submission:

By signing this [report] [payment request], I certify to the best of my knowledge and
belief that the [report] [payment request] is true, complete, and accurate. [The
expenditures, disbursements and cash receipts are for the purposes and objectives
set forth in the terms and conditions of the Grant Agreementj. 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).

49 Pilot Program for Enhancement of Recipient and Subrecipient Employee

Whistleblower Protection 41 United States Code (US,C.) 4712, Pilot Program for
Enhancement of Recipient and Subrecipient Employee Whistleblower Protection:
This requirement applies to aN awards issued after July 1, 2013 and shall be in
effect until January 1, 2017.

a) This award and related subawards and contracts over the simplified acquisition
threshold and all employees working on this award and related subawards and contracts
over the simplified acquisition threshold are subject to the whistleblower rights and
remedies in the pilot program on award recipient employee whistleblower protections
established at 41 US.C. 4712 by section 828 of the National Defense Authorization Act for
Fiscal Year 2013 (P.L. 112-239),

b) Recipients, and their subrecipients and contractors awarded contracts over the
simplified acquisition threshold related to this award, shall inform their employees in
writing, in the predominant language of the workforce, of the employee whistleblower
rights and protections under 41 U.S.C. 4712.

c) The recipient shall insert this clause, including this paragraph (c), in all subawards and
contracts over the simplified acquisition threshold related to this award.

410. 41 USC §6306, Prohibition on Members of Congress Making Contracts with

Federal Government.

No member of or delegate to Congress or Resident Commissioner shall be admitted to any share or
part of this award, or to any benefit that may arise therefrom; this provision shall not be construed
to extend to an award made to a corporation for the public’s general benefit.

411. Executive Order 13513, Federal Leadership on Reducing Text Messaging while

Driving.

(Sub)Recipients are encouraged to adopt and enforce policies that ban text messaging while
driving, including conducting initiatives of the type described in section 3(a) of the order.

412, 43 CFR §18 New Restrictions on Lobbying

The NFWF Subrecipient agrees to comply with 43 CFR 18, New Restrictions on Lobbying, including

the following certification:
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(a> No Federal appropriated funds have been paid or will be paid, by or on behalf of the

NFWF Subrecipient, to any person for influencing or attempting to influence an officer or employee

of an agency, a Member of Congress, and officer or employee of Congress, or an employee of a

Member of Congress in connection with the awarding of any Federal contract, the making of any

Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any Federal contract, grant)

loan, or cooperative agreement.

(b) If any funds other than Federal appropriated funds have been paid or will be paid to any

person for influencing or attempting to influence an officer or employee of any agency, a

Member of Congress, an officer or employee of Congress, or an employee of a Member of

Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the

undersigned shall complete and submit Standard FormLLL, “Disclosure Form to Report

Lobbying” in accordance with its instructions.

(c) The NFWF Subrecipient shall require that the language of this certification be included in the

award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts

under grants, loans, and cooperative agreements) and that all Subrecipients shall certify

accordingly. This certification is a material representation of fact upon which reliance was placed

when this transaction was made or entered into. Submission of this certification is a prerequisite

for making or entering into this transaction imposed by Section 1352, title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than

$10,000 and not more than $100,000 for each such failure.
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TSW’&E BtE

SPECFC

EPA DSADVANTAGED BUSNESS ENTERPRISE PROGRAM FOR

PROCUREMENT ACTVTES REQUREMENTS, 40 CFR PART 33

The NFWF Subrecipient may be subject to all or part of the requirements of EPA’s “Disadvantaged
Business Enterprise (DBE) Program,” which is located on the Internet at

hfl1Liwpovos/dbe forms.htm. Regardless of any DBE Program exemption for which
the NFWF Subrecipient may qualify, the NFWF Subrecipient agrees to make the following six good
faith efforts whenever procuring construction, equipment, services and supplies, and retain such
records documenting compliance:

1. Ensure DBEs are made aware of contracting opportunities to the fullest extent practicable
through outreach and recruitment activities. For Indian Tribal, State and Local and
Government recipients, this will include placing DBEs on solicitation lists and soliciting
them whenever they are potential sources.

2. Make information on forthcoming opportunities available to DBEs and arrange time
frames for contracts and establish delivery schedules, where the requirements permit, in a
way that encourages and facilitates participation by DBEs in the competitive process. This
includes, whenever possible, posting solicitations for bids or proposals for a minimum of
30 calendar days before the bid or proposal closing date.

3. Consider in the contracting process whether firms competing for large contracts could
subcontract with DBEs. For Indian Tribal, State and local Government recipients, this will
include dividing total requirements when economically feasible into smaller tasks or
quantities to permit maximum participation by DBEs in the competitive process.

4, Encourage contracting with a consortium of DBEs when a contract is too large for one of
these firms to handle individually.

5, Use the services and assistance of the SBA and the Minority Business Development
Agency of the Department of Commerce.

6. If the prime contractor awards subcontracts, require the prime contractor to take the
steps in paragraphs (a) through (e) of this section.

QUALITY ASSURANCE STATEMENT: ENVRONMENTAL ENGNEER1NG:

The NFWF Subrecipient shall incorporate good engineering principles/practices — a broad set of
quality assurance, conservation and safety activities, as well as techniques and approaches that are
commonly accepted throughout the engineering profession — into all engineering activities.
Engineering work products produced under this Agreement shall bear the appropriate engineering

stamp, seal, or other standardized approval.
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QUAUTY ASSURANCE STATEMENT: SECONDARY DATA USE:

The NFWF Subrecipient shall ensure that all secondary data is obtained from known and trusted

sources and is accompanied by metadata that lists the reason(s) for the data collection, the

methodology employed, and lists the Quality Assurance/Quality Control (QA/QC) standard(s) under

which the data collection was completed. The Recipient shall assess such data’s “fitness for use”

according to the general data quality assessment factors defined by the EPA Science Policy Council

(http://www.epa .gov/osa/spc/pdfs/assess2. pdf). Data assessment and evaluation activities must

be documented. Any assumptions, troubleshooting, communications, and other relevant

documents and records must be maintained with the Recipient’s project files. These records must

be organized to allow reconstruction of the process and results, also known as “data mapping”. The

identity of the individual(s) and organization that performed the “fitness for use” assessment must

be clearly noted on the documents.

QUAUTY ASSURANCE PROJECT PLAN:

In accordance with 40 CFR 30,54 and 31.45, the NFWF Subrecipient must develop and implement

quality assurance and quality control procedures, specification and documentation that are

sufficient to produce data of adequate quality to meet project objectives. The Quality Assurance

Project Plan (QAPP) is the document that provides comprehensive details about the quality/control

requirements and technical activities that must be implemented to ensure that project objectives

are met. The

QAPP should be prepared in accordance with EPA QA/R-5: EPA Requirements for Quality Assurance

Project Plans (bil /Lwww.e a. o guajfty). The QAPP must be submitted to the EPA Project

Officer at least 30 days prior to the initiation of data collection or data compilation. The QAPP shall

be completed and approved by NFWF prior to any data collection or data compilation.

QUAUTY ASSURANCE STATEMENT: GS ACTMTES:

The NFWF Subrecipient shall incorporate the practices and principles EPA’s geographical

information systems quality assurance. These quality assurance activities include the following

requirements; to, “describe the methods of acquiring, assessing, managing, and processing data

from existing sources” (EPA QA/G-5G, p. 22) and, to, “describe the quality assurance and quality

control of the instruments, procedures, and methods used to create new geospatial data” (EPA

QA/G-SG, p. 21). This includes the completion of FGDC metadata as a required component of all

datasets. State and Federal agencies are considered trusted agencies when acquiring datasets, in

compliance with EPA’S geospatial guidance document. For additional information, please
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reference the full text of EPA’s geographical information systems QA document

Pubidty and Acknowedgement of Support

NFWF Subrecipient must obtain prior Government approval for any public information releases
concerning this award which refer to the Department of the Interior or any Bureau or employee <by
name or title). The specific text, layout photographs, etc., of the proposed release must be
submitted with the request for approval.

0603., 16.049256 (Partnersh)o to Restore Hampton Waterways (VA))

Template: 10/5/2015



SECflON 6 REPRESENTATIONS, CERTRCATIONS, AND OTHER

STATEMENTS RELATING TO NON-FEDERAL FUNDS — FUNDING SOURCE

SPECI FIC

This page left intentionally blank

*5 549256 (Partnership to Reto H ampton Waterways (SW

Tempiatw 169/2029




