Contract Number

State of Wisconsin
DEPARTMENT OF NATURAL RESOURCES
Madison, Wisconsin

THIS AGREEMENT is made and entered into by and between the State of Wisconsin,
hereinafter called the “State”, by its Department of Natural Resources, hereinafter called the
“Department”, executing this Agreement, and [Consultant Name], hereinafter called the
“Consultant”, for the work included in the Consultant’s Proposal based on the Department’s
Scope of Work, both specified in Section 34 of the General Terms and Conditions below. Costs
for the work shall be reimbursed in accordance with the attached proposal up to a maximum
agreed amount NOT TO EXCEED $[Numerical Amount] (/Amount Written]) for base bid.

WITNESSETH

WHEREAS, the Department proposes development of a project, hereinafter named the
“Project”, which is described as follows: Havenwoods State Forest Habitat Restoration Plan
Design and Engineering Services located in the City of Milwaukee, Wisconsin.

WHEREAS, the Department deems it advisable to engage the services of a Consultant to
furnish professional services in connection with the Project.

WHEREAS, this contract is funded in part or wholly by a grant from the U.S.
Environmental Protection Agency, CFDA #66.469. This procurement will be subject to
regulations contained in 2 CFR 200. Neither the United States nor the U.S. Environmental
Protection Agency is a party to this agreement.

WHEREAS, the Consultant is bound to the US EPA Grant Agreement No. GL-
00E03252 Terms and Conditions provided as Exhibit B, as part of the federal Grant Agreement
funding this award upon receipt of the federal award. It is the responsibility of the consultant to
determine which, if any, of the Federal Administrative Conditions in Exhibit B may be relevant
to the Consultant or their sub awards, and to apply them accordingly. In assessing the
applicability of these Terms and Conditions the Department should be considered the
“recipient.”

WHEREAS, the Department has authority as provided in Section 23.41 of the Wisconsin
Statutes to engage such services.

WHEREAS, the Consultant has signified its willingness to furnish services for the
Department.

NOW THEREFORE, in consideration of these premises and their mutual and dependent
agreements, the parties hereto agree as set forth in the following pages which are annexed hereto
and made a part hereof. (Pages 1 to 9, inclusive.)

IN WITNESS WHEREOF, the Department and the Consultant have executed this
AGREEMENT.
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For the convenience of the parties, this Agreement may be executed via an electronic
signature and any number of counterparts of this Agreement may be executed by the parties
hereto. All such counterparts taken together shall constitute one and the same agreement.

STATE OF WISCONSIN

[Consultant Name] DEPARTMENT OF NATURAL
RESOURCES

By By

Adam N. Payne, Secretary
Department of Natural Resources

Date
Title
Date
Approved:
By
Tony Evers, Governor
State of Wisconsin
Date
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GENERAL SERVICES AGREEMENT
GENERAL TERMS AND CONDITIONS

Affirmative Action.
Antitrust Assignment.
Applicable Law.
Approvals or Inspections.
Assignment.
Cancellation; Termination
Change Orders.
Deduction for Uncorrected Work.
Deliverables.

. Disclosure.

. Dispute Resolution.

. Entire Agreement; Amendments.
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23. Ownership of Documents.

24. Ownership of Wastes.

25. Payments.

26. Payment Terms and Invoicing.
27. Period of Agreement.

28. Project Management.

29. Records, Access.

30. Rejection of Defective Materials.
31. Release of Information.

32. Request for Payment; Progress Reports.
33. Safety.

34. Scope of Services to be Provided.

13. Extra Work and Special Cases. 35. Site Access
14. Force Majeure. 36. Data
15. Guaranteed Delivery. 37. Standard of Performance.
16. Indemnification; Liability. 38. Survival.
17. Independent Contractor. 39. Successors and Assigns.
18. Insurance. 40. Tax Delinquency.
19. Inventions, Patents, Trademarks and 41. Taxes.

Copyrights. 42. Testimony.
20. Late Penalties. 43. Titles.
21. No Waiver of Conditions. 44. Warranty
22. Nondiscrimination.
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THE CONSULTANT shall provide professional services for the Project in accordance with

the terms and conditions of this Agreement.

1. AFFIRMATIVE ACTION. Ifthe
amount of this Agreement is $50,000 or
more, the Consultant agrees to submit a
written affirmative action plan to the
Department within 15 business days after
the Agreement commences if an acceptable
plan is not already on file with the State of
Wisconsin. (Consultants with an annual
work force of fewer than 25 employees are
exempted from this requirement.) Failure to
comply with the conditions of this clause
may result in the Consultant being declared
an “ineligible” contractor, termination of the
Agreement, or withholding of payment

WISCONSIN DEPARTMENT OF NATURAL RESOURCES

2. ANTITRUST ASSIGNMENT. The
Consultant and the Department recognize
that in actual economic practice, overcharges
resulting from antitrust violations are in fact
usually borne by the Department. Therefore,
the Consultant hereby assigns to the
Department any and all claims for such
overcharges as to goods, materials or services
purchased in connection with this
Agreement.

3. APPLICABLE LAW. This Agreement
shall be governed by the laws of the State of
Wisconsin. The Consultant shall at all times
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GENERAL TERMS AND CONDITIONS

comply with all federal, state and local laws,
ordinances and regulations in effect during
the period of this Agreement.

4. APPROVALS OR INSPECTIONS.
None of the approvals or inspections
performed by the Department shall be
construed or implied to relieve the Consultant
from any duty or responsibility it has for its
professional  performance, wunless the
Department  formally  assumes  such
responsibility through a letter from the
Department expressly stating that the
responsibility has been assumed.

5. ASSIGNMENT. Neither this Agreement
nor any right or duty in whole or in part by
the Consultant under this Agreement may be
assigned, delegated or subcontracted without
the written consent of the Department.

6. CANCELLATION; TERMINATION.
A. The Department reserves the right to
cancel this Agreement in whole or in part,
without penalty, due to non-appropriation of
funds or for the failure of the Consultant to
comply with terms, conditions, or
specifications of this Agreement.

B. The Department may terminate this
Agreement for any reason at any time upon
not less than 10 days’ written notice to the
Consultant.

C. In the event of termination the
Department shall pay the Consultant for that
portion of the work satisfactorily performed
prior to the date of termination.

D. If this Agreement is canceled or
terminated by the Department for reasons
other than the failure of the Consultant to
comply with terms, conditions or
specifications of this Agreement, the
Consultant shall also be entitled to reasonable
cancellation or termination costs relating to
costs incurred by the Consultant for
commitments which had become firm prior
to the cancellation or termination.
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E. Upon cancellation or termination
under PARAGRAPH A. or B., above, the
Consultant shall promptly discontinue all
affected work (unless the notice of
termination directs otherwise), and deliver or
otherwise make available to the Department
all data, drawings, specifications, reports,
estimates, summaries and such other
information and materials as may have been
accumulated by the Consultant in performing
this Agreement, whether completed or in
progress.

7. CHANGE ORDERS. A. A change order
is a written order to the Consultant signed by
the Department, issued after the execution of
this Agreement, authorizing a change in the
work or an adjustment in the Contract Sum or
the Contract Time. Change Orders may be
initiated by either party at any time.

B. Changes in work shall be within the
general scope of the Agreement, consisting of
additions, deletions or other revisions; the
Contract Sum and the Contract Time being
adjusted accordingly. Complete
documentation of additional work, cost
changes, and contract time shall be provided
to the Department by the Consultant.

C. No adjustments to the Contract Sum
or the Contract Time may be made for any
changes performed by the Consultant that
have not been ordered by the Department.

8. DEDUCTION FOR UNCORRECTED
WORK. If the Department deems it
expedient to accept defective work or work
not performed in accordance with the
Agreement, the difference in value, together
with a fair allowance for the damages, may
be deducted from the payments that are owed
to the Consultant under this Agreement.

9. DELIVERABLES. Deliverables are
defined as those items included in the
Agreement’s time schedule.
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10. DISCLOSURE. If a state public official
(as defined under Section 19.42, Wisconsin
Statutes), a member of a state public
official’s immediate family, or any
organization in which a state public official
or a member of the official’s immediate
family owns or controls a 10% interest, is a
party to this Agreement, and if this
Agreement involves payment of more than
$3,000 within a 12 month period, this
Agreement is voidable by the State unless
appropriate disclosure is made according to
Section 19.45(6), Wisconsin. Statutes, before
signing the Agreement. Disclosures shall be
made to the State of Wisconsin Ethics Board,
44 E. Mifflin Street, Suite 601, Madison,
Wisconsin 53703 (Telephone 608 266-8123).

11. DISPUTE RESOLUTION. In the event
that a dispute arises Dbetween the
Department’s project manager and the
Consultant’s project manager, either party
may request a conference between the
Department’s Director of the Bureau for
Remediation and Redevelopment and the
Consultant’s project manager’s supervisor
(or designee) to resolve the dispute.

12. ENTIRE AGREEMENT;
AMENDMENTS. This  Agreement,
together with the specifications in the
proposal and referenced parts and
attachments, shall constitute the entire
agreement and previous communications or
agreements pertaining to the subject matter of
this Agreement are hereby superseded. Any
contractual  revisions including  cost
adjustments and time extensions may be
made only by a written amendment to this
Agreement, signed by both parties prior to
the ending date of this Agreement.

13. EXTRA WORK AND SPECIAL
CASES. If the Department desires to have
the Consultant perform work or render
services in connection with the project, other
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than provided for by the expressed intent of
this Agreement, this will be considered as
Extra Work, subject to a change order, or
extension to this Agreement, setting forth the
nature and scope thereof and the
compensation therefor as determined by
mutual agreement between the parties. Work
under a change order or extension may not
proceed unless and until it is authorized by
the Department.

14. FORCE MAJEURE. A. The
Consultant shall cause all of its work to be
performed within the time limits set forth in
this Agreement unless performance is
delayed by events that constitute a force
majeure. For purposes of this Agreement, a
“force majeure” is an event which is not
foreseeable, is beyond the control of the
Consultant and delays performance of any
obligations required by this Agreement,
including, but not limited to, delays caused
by the Department, delays in obtaining
property access or delays in obtaining any
necessary permit or license after a complete
application is made.

B. The Consultant shall notify the
Department in writing no later than 5
calendar days after the discovery of any event
which the Consultant contends is a force
majeure. Such notification shall describe the
anticipated length of the delay, the cause or
causes of the delay, the measures taken and
to be taken by the Consultant to minimize the
delay, and the timetable by which these
measures will be implemented. The
Consultant shall have the burden of
demonstrating that the event is a force
majeure. The Department shall promptly
provide the Consultant with a written
decision as to whether and why the event
does or does not constitute a force majeure
after receiving notification from the
Consultant. If the Consultant does not agree
with the findings of the Department project
management staff, then a conference with the
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Department’s Director of the Bureau for
Remediation and Redevelopment will be
arranged with the Consultant to resolve the
force majeure issue.

C. If the Department agrees that a delay
is attributable to a force majeure, the time
period for a performance under this
Agreement shall be extended for a reasonable
time period attributable to the event
constituting a force majeure.

15. GUARANTEED DELIVERY. Failure
of the Consultant to adhere to delivery
schedules as specified or to promptly replace
rejected materials shall render the Consultant
liable for all costs in excess of the Agreement
price when alternate procurement is
necessary. Excess costs shall include the
Department’s administrative costs.

16. INDEMNIFICATION; LIABILITY.
A. The Consultant agrees to save, keep
harmless, defend and indemnify the State, the
Department and all their officers, employees
and agents, against any and all liability,
claims and costs for injury to or death of any
person or persons, and for loss or damage to
any property (state or other) caused by or
arising out of any willful misconduct,
negligent act, error or omission by the
Consultant or any of its agents,
representatives, subcontractors or employees
occurring in connection with or in any way
incident to or arising out of performance of
this Agreement. This PARAGRAPH does
not apply to liability, claims and costs to the
extent that they result from the willful
misconduct, negligent act, error or omission
of the State, the Department or their officers,
employees or agents.

B. The Department recognizes and
agrees that its employees are subject to
liability as provided by Sections 893.82 and
895.46, Wisconsin Statutes.  Therefore, its
employee will be liable for their acts under
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these provisions and will not be acting on
behalf of or as agents of the Consultant.

C. The Consultant guarantees that the
use of equipment incorporated into the
Project will not infringe any United States
patent, and likewise that the use of any
method in conjunction with the Project will
not infringe any United States patent. The
Consultant agrees that it will at its own
expense defend every law suit which shall be
brought against the State of Wisconsin for
any alleged infringement of any patent and
agrees that it will pay all costs, damages, and
profits recoverable in any such suit. The
Department agrees to promptly notify the
Consultant of any such suit and deliver all
papers relating to such suit to the Consultant.

17. INDEPENDENT CONTRACTOR.
The Department agrees that the Consultant
shall have sole control of the method, hours
worked, and time and manner of any
performance under this Agreement other than
as specifically provided herein. The
Department reserves the right only to inspect
the job site or premises for the purpose of
insuring that the performance is progressing
or has been completed in compliance with the
Agreement. The Department takes no
responsibility for supervision or direction of
the performance of the Agreement to be
performed by the Consultant or the
Consultant’s employees or agents. The
Department further agrees that it will
exercise no control over the selection and
dismissal of the Consultant’s employees or
agents.

18. INSURANCE. The Consultant
performing services for the State of
Wisconsin shall:

A. Maintain worker’s compensation
insurance for all employees engaged in the
work.

B. Maintain commercial liability and
property damage insurance against any
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claim(s) which might occur in carrying out
this Agreement. Minimum coverage shall be
$1,000,000 liability for bodily injury and
property damage including products liability
and completed operations.

C. Provide motor vehicle insurance for
all owned, non-owned, and hired vehicles
that are used in carrying out the Agreement.
Minimum coverage shall be $1,000,000 per
occurrence combined single limit for
automobile liability and property damage.

D. Provide an insurance -certificate
indicating this coverage, counter-signed by
an insurer licensed to do business in
Wisconsin, covering the period of the
Agreement. The insurance certificate is
required to be presented prior to
commencement of the Agreement.

E. The State reserves the right to require
higher or lower limits where warranted.

19. INVENTIONS, PATENTS, TRADE-
MARKS AND COPYRIGHTS. A. The
Consultant hereby assigns to the Department
the entire right, title and interest for the entire
world in and to all work performed, writings,
formulas, designs, models, drawings,
photographs, design inventions and other
inventions made, conceived or reduced to
practice or authored by the Consultant or the
Consultant’s employees, either solely or
jointly with others, while performing this
Agreement or with use of information,
materials or facilities of the Department
received or used by the Consultant during the
period in which the Consultant is retained by
the Department or its successors under this
Agreement or any extensions or renewals of
this Agreement.

B. The Consultant shall promptly
disclose to the Department all works,
writings, formulas, designs, models,
drawings, photographs, design inventions
and other inventions made, conceived or
reduced to practice or authored by the
Consultant or the Consultant’s employees in
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the course of the performance of this
Agreement.

C. The Consultant shall sign, execute
and acknowledge or cause to be signed,
executed and acknowledged without cost, but
at the expense of the Department, any and all
documents and to perform such acts as may
be necessary, useful or convenient for the
purpose of securing to the Department or its
nominees, patent, trademark or copyright
protection throughout the world upon all such
works, writings, formulas, designs, models,
drawings, photographs, design inventions
and other inventions, title to which the
Department may acquire in accordance with
the provisions of this SECTION.

D. The Consultant has acquired or shall
acquire from each of its employees the
necessary rights to all such works, writings,
formulas, designs, models, drawings,
photographs, design inventions and other
inventions made by such employees within
the scope of their employment by the
Consultant in performing services under this
Agreement. The Consultant shall obtain the
cooperation of each such employee to secure
to the Department or its nominees the rights
to such works, writings, formulas, designs,
models, drawings, photographs, design
inventions and other inventions as the
Department may acquire in accordance with
the provisions of this SECTION.

20. LATE PENALTIES. A. The
Consultant shall be liable for the payment of
penalties to the Department of the sums set
forth below for each week that the Consultant
fails to submit a report or document required
under this Agreement’s time schedule unless
the Department determines that such delay is
attributable to a force majeure as defined in
SECTION 14., above, or a different schedule
is agreed to by the parties, in writing, before
the date the report or document is due.
Penalties, if applicable, shall be due and
payable by the Consultant within 15 calendar
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days of receipt of notification from the
Department assessing the penalties. These
penalties shall accrue in the amount of $500
for the first week and $1,000 for each week
thereafter, for each report or document which
is overdue. The Department may subtract
penalties which accrue under this SECTION
from payments that are owed to the
Consultant under this Agreement.

B. Assessment of penalties under this
SECTION does not preclude the Department
from pursuing any other remedies or
sanctions because of the Consultant’s failure
to comply with any of the terms of this
Agreement, including a suit to enforce the
terms of this Agreement.

C. With respect to any individual failure
to submit a report or document required
under this Agreement’s time schedule, the
Department may at its sole discretion, in
whole or in part, waive its right to penalties
otherwise due under this SECTION.

21. NO WAIVER OF CONDITIONS. The
failure of either party to insist on strict
performance of this Agreement does not
constitute a waiver of any of the provisions of
this Agreement or a waiver of any default of
the other party.

22. NONDISCRIMINATION. In
connection with the performance of work
under this Agreement, the Consultant agrees
not to discriminate against any employee or
applicant for employment because of age,
race, religion, color, handicap, sex, physical
condition, developmental disability as
defined in Section 51.01(5), Wisconsin
Statutes, sexual orientation or national origin.
This provision shall include, but not be
limited to, the following: employment,
upgrading, demotion or transfer; recruitment
or recruitment advertising; layoff or
termination; rates of pay or other forms of
compensation; and selection for training,
including apprenticeship. Except with
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respect to sexual orientation, the Consultant
further agrees to take affirmative action to
ensure equal employment opportunities. The
Consultant agrees to post in conspicuous
places, available for employees and
applicants for employment, notices to be
provided by the Department setting forth the
provisions of this nondiscrimination clause.
Failure to comply with the conditions of this
clause may result in the Consultant being
declared an  “ineligible”  contractor,
termination of the Agreement, or withholding
of payment.

23. OWNERSHIP OF DOCUMENTS.
Upon completion of the services provided for
in this Agreement, or upon payment for
services as provided for in SECTION 7., all
specifications, charts, sketches, drawings and
other documents, whether finished or not,
shall become the property of the Department.

24. OWNERSHIP OF WASTES. The
Department  acknowledges  that  the
Consultant is not, by virtue of this
Agreement, the owner of any waste materials
generated as a result of the services
performed by the Consultant under this
Agreement.

25. PAYMENTS. A. The Consultant shall
be paid by the Department for the completed
work or services rendered under this
Agreement at the price set forth elsewhere in
the Agreement, and for “Extra Work”, if any,
at the compensation set forth in the approved
orders covering the Extra Work.

B. Such payment shall be full
compensation for work performed or services
rendered and for all labor, material, supplies,
equipment and incidentals necessary to
complete the work.

26. PAYMENT TERMS AND
INVOICING. Payment shall be considered
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timely if the payment is mailed, delivered, or
transferred by the later of the following:

A. The date specified on a properly
completed invoice for the amount specified
in the order or Agreement, or

B. Within 30 days after receipt of a
properly completed invoice or receipt and
acceptance of the property or service under
the order or Agreement or within 30 days
after receipt of an improperly completed
invoice or receipt and acceptance of the
property or service under the order of
Agreement, whichever 1is later if the
Department does not notify the sender of
receipt of an improperly completed invoice
within 10 working days after it receives the
invoice of the reason it is improperly
completed.

27. PERIOD OF AGREEMENT. This
Agreement shall commence upon its signing
by both parties (including approval by the
Governor of the State if required) and shall
follow the schedule developed in the
proposal, during which period all
performance as described in this Agreement
shall be fully completed to the satisfaction of
the Department.

28. PROJECT MANAGEMENT. The
Department’s project manager for this project
is [Name], located in the Department’s
[Region] Office in [City], Wisconsin. The
Consultant has identified [Name] as its
project manager. If either the Consultant or
the Department changes its project manager
for this project, notification of this change
shall be sent to the other party within 10 days
of such a change with the name of the new
project manager included.

29. RECORDS, ACCESS. The Consultant
shall, for a period of 3 years after completion
and acceptance by the Department, maintain
books, records, documents and other
evidence directly pertinent to performance on
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work under this Agreement in accordance
with  generally accepted accounting
principles and practices. The Consultant shall
also maintain the financial information and
data used in the preparation or support of the
cost submission in effect on the date of
execution of this Agreement and a copy of the
cost summary submitted to the Department.
The Department, its agents and duly-
authorized representatives shall have access
to such books, records, documents, and other
evidence for the purpose of inspection, audit
and copying. The Consultant shall provide
proper facilities for such access, inspection
and copying. In addition, those records
which relate to any dispute, appeal or
litigation, or the settlement of claims arising
out of such performance, or costs or items to
which an audit exception has been taken,
shall be maintained and made available until
3 years after the date of resolution of such
dispute, appeal, litigation, claim or exception.

30. REJECTION OF DEFECTIVE
MATERIALS. The Department may reject
materials and workmanship which are
defective or it may require their correction.
Rejected workmanship shall be satisfactorily
corrected, and rejected materials shall be
removed from the Project site without charge
to the Department. If the Consultant does not
correct such condemned work and remove
rejected materials within a reasonable time,
fixed by written notice, the Department may
remove them and charge the expense to the
Consultant.

31. RELEASE OF INFORMATION. The
Consultant may not issue press releases or
provide information to any third party
regarding the Project without the prior
written approval of the Department.

32. REQUEST FOR PAYMENT;
PROGRESS REPORTS. The Consultant
shall submit invoices to the Department on a
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monthly basis during the progress of the work
for partial payment on account, for the work
completed and accepted to date. Pay request
formats shall match as closely as possible to
the cost proposal format. Each category from
the cost proposal shall detail, by task, the
hours and costs of each staff level. All
invoices detailing the Consultant’s work and
subcontracted work shall be attached. Copies
of all staff time sheets or summary time data
used to invoice pay requests should be
attached to the invoice. Unless the
Department directs otherwise, all receipts for
equipment, materials and other expenses
shall be attached to the pay request. The pay
request along with a monthly progress report
shall be sent directly to the Department’s
project manager.

33. SAFETY. The Consultant shall initiate,
maintain and provide coordination of safety
precautions and programs in connection with
its services. However, the Consultant is not
responsible for the elimination or abatement
of safety hazards created or otherwise
resulting from work at the Project site carried
on by other persons or firms directly
employed by the Department as separate
consultants or contractors. The Department
agrees to require any such separate
consultants or contractors comply with
federal, state and local safety laws and
regulations and to comply with all reasonable
requests and directions of the Consultant for
the elimination or abatement of any safety
hazards at the Project site.

34. SCOPE OF SERVICES TO BE
PROVIDED. Subject to the terms and
conditions set forth in this Agreement, the
Department engages the Consultant to
furnish the services specifically described in
the  Consultant’s  Proposals  entitled:
“[Proposal Title]” dated [Date] and in the
Department’s Scope of Work Entitled
“IDNR SOW/RFP Title]* dated [Date] for
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such other tasks as may be mutually agreed
upon in writing between the Consultant and
the Department. The Consultant’s Proposal
and the Department’s Scope of Work are
incorporated into this Agreement by
reference and are made a part of this
Agreement.

35. SITE ACCESS. Unless the Scope of
Work included in Exhibit "A" provides
otherwise, the Department shall obtain or
provide reasonable access for the Consultant
to the Project site when necessary and at any
reasonable time requested.

36. DATA. The Department shall attempt to
provide the Consultant with all relevant data
and information in its possession regarding
the Project site. However, in providing such
data and information, the Department
assumes no responsibility for its accuracy,
reliability or completeness.

37. STANDARD OF PERFORMANCE.
The Consultant’s services shall be performed
with the wusual thoroughness, skill and
competence of the consulting profession, in
accordance with the standard for professional
services prevailing at the time those services
are rendered.

38. SURVIVAL. These General Terms and
Conditions shall survive the completion of
the services under this Agreement and the
termination of this Agreement for any cause.

39. SUCCESSORS AND ASSIGNS. The
Department and the Consultant each bind
themselves, their partners, successors,
assigns and legal representatives to the other
party to this Agreement and to the partners,
successors, assigns and legal representatives
of the other party with respect to all
covenants of this Agreement.
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40. TAX DELINQUENCY. Consultants
which have a delinquent Wisconsin tax
liability may have their payments offset by
the State.

41. TAXES. The Department is required to
pay the Wisconsin excise or occupation tax
on its purchase of beer, liquor, wine,
cigarettes, tobacco products, motor vehicle
fuel and general aviation fuel. However, it is
exempt from payment of all federal tax and
Wisconsin sales or use tax on its purchases.
The State of Wisconsin has issued tax exempt
number ES 40690 to the Department. The
Department may be subject to other states’
taxes on its purchases in that state depending
on the laws of that state. Consultants
performing construction activities are
required to pay state use tax on the cost of
materials.

42. TESTIMONY. The Consultant shall
make its employees available to testify at
administrative hearings and in court on
behalf of the Department regarding the work
conducted under this Agreement. Any costs
associated with such testimony shall be billed
to the Department on an itemized invoice.
The hourly rates charged for testifying and
for travel to and from the hearing or court
proceeding may not exceed the rates listed on
the  Consultant’s  Classification = Rate
Schedule in effect at the time that the
testimony is given.

43. TITLES. The headings or titles of
SECTIONS of this Agreement are used for
convenience and ease of reference and are not

intended to limit the scope or intent of the
SECTIONS.

44. WARRANTY. With respect to any
construction work or construction activities
performed under this Agreement, except
where a longer warranty period is provided
by the manufacturer or supplier of any
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equipment or materials, the Consultant
warrants that for one year the work will be
free from defects in material or workmanship
and that all construction services and material
furnished shall be in accordance with the
Department’s specifications or the proposal.
This warranty shall survive acceptance and
payment and shall not be exclusive.
Manufacturers’ warranties received by the
Consultant which are applicable to any items
furnished by the Consultant shall survive
acceptance and payment, and shall run to the
Department, its successors and assigns, and
may not be exclusive. The Consultant shall
obtain any warranties which vendors,
contractors and subcontractors would give in
normal commercial practice. At the
Department’s option, the Consultant shall
either promptly repair or replace defective
items and work after receipt of the
Department’s written notice of a defect.

- END -
45.
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Placeholder for RFP and consultant’s proposal



Exhibit B

US EPA Grant Agreement No. GL-00E03252 Terms and
Conditions



Exhibit A
GL-00E03252-0  Page 4

Administrative Conditions

General Terms and Conditions

The recipient agrees to comply with the current EPA general terms and conditions available at:
https://www.epa.gov/grants/epa-general-terms-and-conditions-effective-october-1-2021-or-later

These terms and conditions are in addition to the assurances and certifications made as a part of the award and the terms,
conditions, or restrictions cited throughout the award.

The EPA repository for the general terms and conditions by year can be found at: https://www.epa.gov/grants/grant-terms-

and-conditions#general.

A. Correspondence Condition

The terms and conditions of this agreement require the submittal of reports, specific requests for approval, or notifications
to EPA. Unless otherwise noted, all such correspondence should be sent to the following email addresses:

Federal Financial Reports (SF-425): rtpfc-grants@epa.gov and Grants Specialist, Kimberly Houston at houston-
williams.kimberly@epa.gov;
MBE/WBE reports (EPA Form 5700-52A): region5closeouts@epa.gov and DBE Coordinator, Dianne Reyes at

reyes.dianne@epa.gov;

All other forms/certifications/assurances, Indirect Cost Rate Agreements, Requests for Extensions of the Budget and
Project Period, Amendment Requests, Requests for other Prior Approvals, updates to recipient information (including
email addresses, changes in contact information or changes in authorized representatives) and other notifications:

Project Officer, Jennifer Conner at conner.jennifer@epa.gov and Grants Specialist, Kimberly Houston at houston-

williams.kimberly@epa.gov;

e Payment requests (if applicable): Project Officer, Jennifer Conner at conner.jennifer@epa.gov and Grants Specialist,

Kimberly Houston at houston-williams.kimberly@epa.gov;

e Quality Assurance documents, workplan revisions, equipment lists, programmatic reports and deliverables: Project

Officer, Jennifer Conner at conner.jennifer@epa.gov.

B. Pre-Award Costs

In accordance with 2 CFR 1500.9, the recipient may charge otherwise allowable pre-award costs (both Federal and non-
Federal matching shares) incurred from 08/01/2022 to the actual award date provided that such costs were contained in the
approved application and all costs are incurred within the approved budget period.

Programmatic Conditions

Standard Programmatic Terms and Conditions

A. Performance Reporting and Final Performance Report

In accordance with 2 CFR 200.329, the recipient agrees to submit performance reports that include brief
information on each of the following areas: 1) A comparison of actual accomplishments to the outputs/outcomes
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established in the assistance agreement work plan for the period; 2) The reasons why established
outputs/outcomes were not met; 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 meet the outputs/outcomes specified in the assistance agreement work plan are
known.

1. Semi-annual progress reports: Starting with the first full reporting period after the issuance of the
award, the recipient shall submit semi-annual progress reports (electronically) to the EPA Project Officer by
April 15 but no later than April 30 and by October 15 but no later than October 30 of each year,
through the life of the assistance agreement. Reporting periods shall be the 6-month periods from October
1 to March 31 and April 1 to 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 ascertain that the workplan is being carried out as specified in the assistance
agreement. Progress reports shall describe all of the following that apply:

(a) Work accomplished for the period, quantifying results achieved. Specify any incremental and
cumulative (from October 1, 2014 on) results achieved during the reporting period for all applicable
GLRI Action Plan Il measures (i.e., the number of responses, exercises, acres, and/or miles for
measures on the list at on page 5 of the GLRI Action Plan ll:
https://www.epa.gov/sites/production/files/2019-10/documents/glri-action-plan-3-201910-30pp.pdf)

,in accordance with any direction provided by your EPA project officer and the GLRI Action Plan Il
Measures Reporting Plan as periodically updated by the EPA at <http://www.epa.gov/great-lakes-
funding>, particularly:

1.1.1 - Areas of Concern where all management actions necessary for delisting have been
implemented.

(b) Object Class Category changes;

(c) Corrective actions;

(d) Projected new work;

(e) Percent completion of scheduled work;

(f) Percent of budgeted amounts spent;

(g) Any change in principal investigator;

(h) Any change needed in project period,

(i) Date and amount of latest drawdown request; and

(j) Delays or adverse conditions which materially impair the ability to meet the outputs/outcomes
specified in the assistance agreement workplan.

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
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performed in accordance with EPA policies and the assistance agreement. To develop your
progress report you may use the outline at <http://www.epa.gov/great-lakes-funding>.

2. Final Report: The Final Report shall incorporate project outputs and summarize the nature and
extent of the project, methodologies employed, significant events and experiences, a compilation of the
data collected, and results achieved. Results shall include the cumulative results achieved during the
project period for all applicable GLRI Action Plan Ill measures described in element 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 to express the data and findings. In order for the report writing costs to be eligible under the
award, they must be incurred before the project end date. Electronic and paper versions 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 U.S. EPA Great Lakes Restoration Initiative for funding assistance
and should also acknowledge significant contributions by others. If applicable, the Final Report shall
include:

A database (Excel or similar format) of field and laboratory data including but not limited to latitude-
longitude, date, time, field observations, parameter data, laboratory analysis, QA duplicates/replicates

Model files including input-output data, model code, model output, and peripheral 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 and/or desk reviews to ensure effective subrecipient
performance.

Ill. Environmental results the subrecipient achieved.
IV. Summaries of audit findings and related pass-through entity management decisions.

V. Actions the pass-through entity has taken to correct deficiencies such as those specified at 2
CFR 200.332(e), 2 CFR 200.208 and the 2 CFR 200.339 Remedies for Noncompliance.

Subaward Programmatic Monitoring for Grants in Support of Areas of Concern or Lakewide Action
and Management Plans

In addition to subaward monitoring and reporting requirements described in the Performance Reporting
And Final Performance Report condition of this agreement, assistance agreement recipients who are
issued non-competitive grants in support of Areas of Concern (AOC) or Lakewide Action and Management
Plans (LAMPs), and who include subawards in their budget, must monitor subrecipient work to ensure that
it meets the objectives of the AOC or LAMP.
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B. Cybersecurity Condition
State Grant Cybersecurity

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

(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 system 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
Network or EPA’s Central Data Exchange, the recipient agrees to contact the EPA Project Officer (PO) and work
with the designated Regional/Headquarters Information Security Officer to ensure that the connections meet EPA
security requirements, including entering into Interconnection Service Agreements as appropriate. This condition
does not apply to manual entry of data by the recipient into systems operated and used by EPA’s regulatory
programs for the submission of reporting and/or compliance data.

(2) The recipient agrees that any subawards it makes under this agreement will require the subrecipient to comply
with the requirements in (b)(1) if the subrecipient’s network or information system is connected to EPA networks to
transfer data to the Agency using systems other than the Environmental Information Exchange Network or EPA’s
Central Data Exchange. The recipient will be in compliance with this condition: by including this requirement in
subaward agreements; and during subrecipient monitoring deemed necessary by the recipient under 2 CFR
200.332(d), by inquiring whether the subrecipient has contacted the EPA Project Officer. Nothing in this condition
requires the recipient to contact the EPA Project Officer on behalf of a subrecipient or to be involved in the
negotiation of an Interconnection Service Agreement between the subrecipient and EPA.

C. Requesting Travel Costs

Time and travel costs along with participation in professional meetings and conferences funded under this
agreement shall be reviewed by the EPA Project Officer in advance. Although EPA may have approved this type
of activity as a component of the workplan, the recipient (or its representative) seeking to attend professional
meetings and conferences not covered/approved in the original scope of work, must notify the EPA Project Officer
identified on the first page of this agreement.

Travel Narrative

Specifically, at least 30 days in advance, the recipient shall notify the EPA Project Officer of any

travel plans not previously detailed 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
role in the event, the number of travelers 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 agreement. The recipient understands that any
travel revisions contributing to a rebudgeting of funds from other cost categories exceeding 10% of
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the total budget, or an increase in grant funds requires a formal amendment to this agreement.
International Travel (see also EPA General Term and Condition titled “Foreign Travel”

The recipient must request approval for International travel not approved in the workplan by
submitting a request to the Project Officer at least 30 days in advance of incurring foreign travel
costs. The recipient understands that if it incurs international travel costs of any kind without EPA's
prior approval, it does so at its own risk.

D. Signage Requirements

The recipient is required to place a sign at each on-the-ground protection or restoration project supported under
this award displaying the GLRI and EPA logos in a manner that informs the public that the project is funded in part
or wholly by the EPA. The sign must be placed in a visible location that can be directly linked to the work taking
place and must be maintained in good condition throughout the project period and for a reasonable time after the
agreement project period, as determined by the recipient.

Recipients are required to comply with the sign specifications provided by the EPA Office of Public Affairs (OPA)
available at: https://www.epa.gov/grants/epa-logo-seal-specifications-signage-produced-epa-assistance-

agreement-recipients. If the EPA logo is displayed along with the logos of other participating entities, the EPA logo

must not be displayed in a manner that implies that EPA itself is conducting the project. Instead, the EPA logo
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 preferred identifier for assistance
agreement projects and use of the EPA seal requires prior approval from the EPA. To obtain the appropriate EPA
logo or seal graphic file, the recipient should send a request directly to OPA and include the EPA Project Officer in
the communication. Instructions for contacting OPA is available at: https://www.epa.gov/stylebook/using-epa-seal-

and-logo.

State agencies and agencies of political subdivisions of states must comply with 2 CFR 200.323, Procurement of
recovered materials when procuring signage for projects funded by EPA assistance agreement. EPA encourages
other recipients to use recycled or recovered materials 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 to 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 Recipient 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 agreement, and provide the
opportunity for attendance and participation or a statement by federal representatives with at least fifteen (15)
working days’ notice.

F. Health, Safety, and Environmental Compliance

All health, lab and field activities conducted for this project must be in accordance and compliance with all
applicable health, safety and environmental laws, regulations and guidelines.
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G. Management Practice

The recipient agrees to properly operate and maintain any best management practices or management practices
implemented through this award in accordance with design standards and specifications. Further, when designing,
implementing, and/or maintaining the project funded by this award, the recipient agrees to: 1) consider the
potential impacts of climate change (e.g., increasing temperatures, higher water levels, more frequent and intense
storms, greater wave energy, etc.) on the planned project; and 2) to the maximum extent feasible, incorporate
resilience to the potential impacts of climate change into the design, implementation, and operations of the project.

H. Disposition of Wastes

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

I. Timely Fiscal Expenditures

The recipient must ensure funds are expended 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 exceed 180 days.
J. QUALITY ASSURANCE -

Please visit our Quality Assurance Resources for Great Lakes Restoration Initiative Grantees website for

more information about GLRI requirements, tools, and resources.
Quality Assurance System
Scope:

Quality assurance (QA) applies to all agreements that involve environmental data operations, including
environmental or scientific data and information collection, production or use. Environmental data operations
include the acquisition, generation, compilation or use of environmental data and technology. These terms and
conditions apply to all environmental programs included in the agreement’s workplan that contain environmental
data operations. Definitions applicable to these terms and conditions are in the following locations: Appendix A of
EPA QA/R-2: EPA Requirements for Quality Management Plans and Appendix B of EPA QA R-5: EPA
Requirements for Quality Assurance Project Plans. Examples are included in the Example Activities Section at:

Quality Specifications for non-EPA Organizations to do business with EPA.

Sub-awards will include appropriate quality requirements for the work conducted through sub-agreements with
other organizations. The prime recipient is accountable for all work performed on the project or program award
including any portion of the external agreement work that the recipient awards to a sub-recipient.

Authorities, in accordance with:
2 CFR 1500.12;
40 CFR 35;

Policy and Program Requirements for the Mandatory Agency-wide Quality System, May 2000 CIO
2105.0;
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EPA Quality Manual for Environmental Programs, May 2000 CIO 2105-P-01-0;

EPA QA/R-2: EPA Requirements for Quality Management Plans;

EPA QA/R-5: EPA Requirements for Quality Assurance Project Plans; and

and as described by the Office of Grants and Debarment Quality Assurance Requirements

Communications:

The EPA Project Officer will provide the recipient with the EPA QA contact upon EPA’s award issuance or upon
request by recipient for pre-submittal questions and other communications regarding QA system document(s). A
list of QA managers is posted on EPA’s Quality Program website. The recipient agrees to include the EPA Project

Officer on all written communications with the EPA QA contact.
GLRI Quality Documentation Requirements:

Recipients implementing environmental programs within the scope of the assistance agreement must submit an
approvable Quality Assurance Project Plan (QAPP) at least 90 days prior to the initiating of data collection or data
compilation. In accordance with 2 CFR 1500.12, the recipient must develop and implement quality assurance and
quality control procedures, specifications and documentation sufficient to produce data of adequate quality to meet
project objectives. A Quality Assurance Project Plan (QAPP) provides comprehensive details about the quality
assurance, quality control, and technical activities that must be implemented to ensure that project objectives are
met. The QAPP should be prepared in accordance with (IAW) EPA QA/R-5: EPA Requirements for Quality
Assurance Project Plans.

The recipient agrees to ensure that no environmental data collection, production, or use occurs without QAPP
approval by the EPA authorized reviewer except under circumstances requiring immediate action to protect human
health and the environment or operations conducted under police powers. When substantive change is warranted,
the recipient must modify the QAPP and submit the revision for EPA approval. Only after the revision has been
received and approved shall the change be implemented.

When the recipient is delegating the responsibility for an environmental data collection or data compilation activity
to another organization, the EPA Regional Quality Assurance Manager may allow the recipient to review and
approve that organization's QAPP. The recipient must provide the approved QAPP to the EPA Project Officer.
Additional information on these requirements can be found at EPA’s Implementation of Quality Assurance

Requirements for Organizations Receiving EPA Financial Assistance website.

Recipients with an approved Quality Management Plan (QMP) shall continue to implement and adhere to the
approved QMP. The recipient must provide project-level quality documentation to the EPA Project Officer prior to
the initiation of relevant work activities. Additional information on these requirements can be found at EPA’s
Implementation of Quality Assurance Requirements for Organizations Receiving EPA Financial Assistance

website.
K. Competency Policy
Competency of Organizations Generating Environmental Measurement Data

In accordance with Agency Policy Directive Number FEM-2012-02, Policy to Assure the Competency of
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Organizations Generating Environmental Measurement Data under Agency-Funded Assistance Agreements,

Recipient agrees, by entering into this agreement, that it has demonstrated competency prior to award, or
alternatively, where a pre-award demonstration of competency is not practicable, Recipient agrees to demonstrate
competency prior to carrying out any activities under the award involving the generation or use of environmental
data. Recipient shall maintain competency for the duration of the project period of this agreement and this will be
documented during the annual reporting process. A copy of the Policy is available online at
https://www.epa.gov/sites/production/files/2015-03/documents/competency-policy-aaia-new.pdf or a copy may

also be requested by contacting the EPA Project Officer for this award.
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