UNITED STATES OF AMERICA
DEPARTMENT OF TRANSPORATTION
NOTIFICATION OF ASSISTANCE APPROVAL
(COOPERATIVE AGREEMENT)

Agreement Number: DTMAI1H10010

Title: West Coast Marine Highway Market Analysis
Effective Date: 30 September 2010

Total Amount of the Agreement: $275,000
Estimated Total Federal Funding: $275.000

Current Federal Obligation: $275,000

Obligation Date: 30 September 2010

MARAD Appropriation Data: 2010.70101750PE.lPREOOMSCP.OOOO152000241010.61006600
11IN10481

This agreement is entered into between the United States of America, hereinafter called the
“government,” represented by the Maritime Administration, and for Whatcom Council of
Governments on Behalf of the West Coast Corridor Coalition (the Recipient), and parties
pursuant to and under U.S. Federal law.

The Recipient and parties to this Agreement shall execute it by signing in the spaces provided on
the last page (before Appendix One), as evidence, and in acknowledgement, of their intention to
observe all the provisions hereof.
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this COOPERATIVE AGREFMEN U eAgreement) is entered into by and benween the {nired
SEItes of \mertea. represented by the Maritime Administration (VMARAD)Y. who will contrthute
funds not to exceed S273.000 1o the Project. and the following parties:
Pooihe Parties are all stgnatories to diis Agreement, Fach party will desienare, in w riting, a
personto serve on the Management Committee, s deseribed herein, All Partics hay e an
cqual weight in deliberations and discussions throughout the course ot the Project. within
the purameters sct forth in this Aureement. Parties will also share equally the workload.
drafting, review, approval and other functions necessary to develop requests tor
proposals.statements of work. solicitations for bids. source sclection panets and the
review. redirection and deceptance of contractor work products,

Lo The Recipient: Whatcom Council ot Governments on behalf of The Wost Coast Corridor
Coalition will receive all funds atlocated for the Project. manage the Hnances, allocations.
wxpenditures and invoicing and provide all reports and audits as required hercin and by
Al applicable Tnws and regulations.

Address:

Tames G. Miller

Executive Director

Whatcom Couneil of Govermments
A E Champion Street
Bellingham, WA vR223

Article 2 - AUTHORITY

MARAD enters into tns Agreement on the authority contained in 49 USC § 1O9(H)(1)(A)&(B),
cooperative agreements.

Article 3 - SCOPE OF THE AGREEMENT

The objective of this agreement is to provide the market mtormation and analysis to validate o
contiguous West Coast Marine Highway network and service among the states of Calitornia,
Oregon and Washington along the M-3 Marine Hichway Corridor, The project tollows on the
desianation by the Department of Transportation of the M-3 as 4 Marine Hichway Corridor and
the recognition by the Department of the West Coast [uh Feeder (Humboldt Bay Harbor
Reercation and Conser ation District) Project and Golden State Manne Hizhway itative (Ports
ot Redwood City, Hueneme. Humboldt Bay Harbor Recreation and Conservation District, and
San Diegojas Marine Hichway Initiatives.

Aticle 4 - DEFINITIONS
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A used throuchout dus Agreement, the tollow ing terms shall have the meaning sct iorth below

CNereement Orticer” and or “Agreement Grants Otficer” means the person executing
this Azreement on behalf ot MARAD. and any other emplovee who is g property

=

warranted Federal Grants Otfieer,

Covered Federal action,” means any of the tollowing Federal actions: the awarding ot
ay Federal grant; the making of any Federal orant: the making ot any Federal loan:

the entering into of any cuoperitive agreement: the extension, continuation. renewal,
wnendment. or modification ofany Federal grant, arant. loan. or cooperative

Jareement

“Data." means recorded information regardless of torm or the medium on which i
may be recorded. The term includes technical data and computer software (including
“omputer programs. computer data bases. and documentation thercot). The term does
aot include nformation incidental to contract administration, such as tinancial,
administrative, cost or pricing, or management information,

“Head of the Ageney” or " Administrator” as used herein means the Maritime
Administrator or Deputy Maritime Administrator of the Maritime Administration:
and the term "duly authorized representative” means any person or persons or board
(other than the Agreement Officer) authorized to act for the head of the agency.

"Influencing orattempting to influence.” means makimg, with the intent to intluence,
any commuiication to or appearance betore an o tficer or emplovee of any agency, a
Member ot Congress. an otficer or cmployee of Congress, or an employee of a

Member ot Congress in connection with any covered Federal action,
“Indian tribe” and "tribal oreanization,” have the meaning provided in section 4 of the
Indian Selt-Determination and Education Assistance Act (23 U.S.C. 430B) und
include Alaskan Natives.

Government” refers to the 1S, Federal Government meluding its avencies and

departments.

CCovernment purpose ficense nehts (GPLR), . means rights to use, duplicate, or
disclose data, in whole or in part and in any manner, for Goyernment purposes only,
and to have or permit others to do so tor Government purposes only. Government
prrposes include competitive procurement. but do not include the night to have or

ermit others to use technical data for commercial purposes.
| }
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U0 hecal government.” means a unit of zovernment in o Stte and. Hchartered.
sstablished. or otherwise recounized by a State tor the performance ot 4 sovernmental
Jutysincluding afocal public authority. a special district, an intrastice district, o
counctl of sovernments. a Sponsor group representitive oreanization, any other
mstrumentality or g local government,

oo “Management Commitiee” refers to the representativels) specitically designated in
writing by the parties who are responsible for development. oversiuht, proaress and
completion of the activities described in the Scope ot the Agreement and A ppendix

ne.
FLONMARAD™ means the Maritime Administration.

Pl “Parties™ reters to the oreunizations which sien this Cooperative Agreemeoent.

L -

L3 "Oftieer or emplovee ot an ageney. " as used in this article. includes the following

idividuals who are cmployed by an agency:

2 An individual who is appointed to a position in the Government under title 5. Unired
States Code, including a position under 4 temporary appeintment.

h. A member of the uniformed services, as defined in subsection LOL(3). titde 37, United
States Code.

CoA spectal Government employee. as defined in section 202, title s, United States
Code.

doAn individual who is o member of a Federal advisory committee, as detined by the
Federal Advisory Connmittee Act, title 5. United states Code, appendix 2.

4. "Person,” means an individual, corporation, company, association, authority, firm,
partnership, society. State. and local covernment, regardless of whether such entity is
sperated for protit. or not for profit. This term excludes an Indian tribe, tribal
organization. or any other Indian organization with respect to expenditures
specitically permitted by other Federal law,

13, "Reasonable compensation,” means, with respect to aregularly emploved ofticer or
<mployee of any person. compensation that is consistent with the normal
compensation for such otticer or cmployee tor work that is not fumished to. not

tanded by, or not furished in cooperation with the Federal Govermment,
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S TResenable pavment” means. with respect to protessional and other technical

SCIVISUS. O payient i an wmount that is consistent swith the mmount norimally said tor

such services mthe privaie sector.,

{2 Recipient” or “Recipienits)” means the OrmaniZaten(s) participaring in and legally
cesponsible for weeepting and managing the federal tunds for this Aureement.

NOTResubirly empioved.” means. with respect to an otticer or employvee of 4 person
requesting or recerving a Federal grant, an officer or cimployee who is emploved by
~uch person for at least 130 working days within | vear mmmediately preceding the
date of the submission that initiates agency consideration of such person tor receipt of
such grant. An officer or employee who is employed by such person for less than 130
workimg days within | vear mmmediately preceding the date of the sibmission that

mitiates agencey consideration of such person shall be considered o he regularly
cmploved as soon as he or she is employed by such person for 130 working days.

P20 "Stare," means a State of the United states. the District of Colunibia, the
Commonwealth of Puerto Rico. a territory or possession of the United States. an

ageney or instrumentality of a State, and multi-State, regional, or interstate entity

having overnmental duties and POWErS,

20. TTechnical Dat™. . means recorded information. regardless ot the torm or method of
the recording of a scientific or technical nature (including computer software
documentation). The term does not include computer sottware, or data incidental to
agreement administration, such as Hnancial and or management intormation,

LUnlimited Rishts™, | means rights to use. duplicate, release. or disclose, technical
data or computer software in whole or in part. i any manner and for any purposes
whatsoever, and to have or permit others to do so,

Article 5 = MODIFICATIONS

Fo s avesult of meetings, reviews. or at any time during the tenm of the Avreement.
rasearch progress or results indicate that changes would be beneticial to progrum
vajectives. these chanyes require approval of the Management Committee. (Minor
nutrative changes do not require prior approval of the Management Committee), The
following are changes that would require Management Commitree approval by written

mwodifreation:

a Major changes to the Statement of Work that eticet Task Sub-Task Deliverahle
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“htestones,

b Chanecs to the buduct that afrects 1 wvable Nilestones,

co Changes to the schedule it wonld necessitate an extension o the Period of
Pertormumce,
Aareement. it such changes subst, mtially alter the

s hetween the Reeipientis) and parties originally
us mcludes the replacement of

do Chunges to the Cooperative
velationship or responsibilities
wreed upon when the Agreament was executed. thi

any htiative parties.,

attect erther paty’s contrtbutions to the

('h’muc\' thar would substantially
Iy agreed upon when the A Loreement was

mitative rom that which was areinal
¢xecuted.
weluding justifications to support any chinges

to the Statement of Work and or the Pavable NMilestones, will be d focumented ina letrer

submitted to the M magement Committee | v the Consultant who pertorms the Sco pe
technical., chrono! ocical. and Hnancial

I Reconunendations tor modi fieations. i

md
o Work, This documentation letter will detail the

rmpact ot the proposed modification to the research program.

Aiticle 6 - AGREEMENT ADMINIS RATION

Admimstrative matters under this Agreement that involve the federal covernment shall be

referred to the following representatives of the parties:

MARAD: Delores Bryant. Granting Agreement Ottcer
DOT Maritime Administration
Oftice of Acquisition. MAR-350
F200 New Jersey Avenue, SE W26, 420
Washington, DC 20390
(202) 366-20660
Fechareal matters under this | Aureentent that involve the federal aovernment shall be reforrad to
ihe following representatives:

MARAD: Tohn Hummer
Gateway Director, Northern California, Mid Pacific
S. Department of Transportation, Maritime Admmistration

201 Mission Strect. Suite (500
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For adimmistrative and rechnical matters from aon tederal gos ermment partios o this agreement,

the tollowing contact information is provided:

Tames G Miller

Executive Director

Whatcom Council of Governments
SHEE. Champion Strect
Bellingham, WA vs223

(300 676-0974

David Hull

Chiet Exccutive Officer

Humboldt Bay Harbor, Recreation and Conservation District
PO Box 1030

001 Startare Drive

Curcka, CA 933021030

{707) 443-0801

Vike Giar

Executive Director

Port ot Redwood City

073 Seaport Blvd.

Redwood Citv, CA 94063-3368
{030) 306-41 30

Cach party may change 113 representatives named in tis Article by written notiticution to the

ather party.

Article 7 - PERIOD OF PERFORMANCE

September 0% 2010 to fanuary 31, 2042
! b
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Armede S CONTRIBUTION OF [ir PARTIES

Fo the extent possibic. the parties to this aurcement will share with the Study participants and the
Consaltant(s) appropriate Jata to enable the Consultant to complete the Scope of Work, The
partes to s agreament will fonn a SNManagement Committed” W direct by consensus) the
work of the consultant and oversee progress m a timely manner.

Fhe Management Committee will direct the study by consensus. [Fan overall consensus cunnot
be reached then the Management Committee w Ul vote onthe matter. There are a total of four ()
otes among the parties. Each party’s vore represents |- ot the total vote. The passiage ola
decision ormotion by vote of the Management Committee shall require & majoriny vote which

shall be considered as three {3) votes,
Roles of the parties:

DOT Maritime Administration shall serve as the lead for Federal Government and provide
sidance and assistance as it relates to the auidelines and policy mandates of the AMH Program.
Fhis shall include obligating tederal funds und providing technical support from w ithin
MARAD.

West Coast Corridor Coalition shall serve as the “Recipient” for the Cooperatis e Agreement and
shall serve as a party representing the development of Marinie Highway service amony the partics
to this agreement and other potential marine service along the M-3 Corridor. The single point of
contuct tor the Management Committee is James Gosnell for the purpose of coordinating with
MARAD and the Manageinent Committee. [he Maritime Committee of the West Coust Corridor
Coalition shall constitute a Technical Advisory Committee (TAC) for this study. Members of
the TAC shall advise the Management Committee on technical clements of the study materials
nd products, but shall not. as members of the TAC, have voting rishts on the Management

Conunittee.

the Humboldt Bay Harbor, Recrcation and Conservation District shall serve as party to this
Cooperative Aureement representing the development of Marine Highway scrvice among the
parties to this agreement and other potential marine service along the M-3 Corridor,

Port of Redwood City shall serve as purty to this Cooperative Agreenient representing the
development of Marine Hizhway service among the pasties to this asreement and other potential
marine senvice along the M-3 Corridor,
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Aticle W - NGREENIENT OFFICER'S TECHNIC ALREPRESENTATIVE LAOTR)

Tohn Hummier (MARAD) i hereby designated as the NOTR for this Aurcement. rory
the tederal wovernment and is located at the address uiven ahove,
L Ihe AOTR is responsible for the technical aspects ot the mitiative and rechnical
fason with the Recipicnt(s) and parties,

oThe AOTR is not authorized to muke any commitinents or otherwise obligate the
Government or authorize any changes which atfect the price. terms or conditions of this
Aureement. Any Recipient(s) and or party who requests changes shall be referred to the
wareement: Grants Ofticer directly or through the AOTR. No such chanues shall be
made without the expressed prior authorization o Erhe Agreement Grants Officer. [he
AOTR may desivnate assistant AOTR(s) to act for him by numing such assistants in
wrtting and transmitting a copy of such designation through the Agreement Otticer to the
Recipient(s). '

ARTICLE 10 - FINANCIAL ACCOUNTABILITY REQUIREMENTS

Formformation purposes:

L. The Recipiont(s). shall have and maintain an established accounting svstem which
complies with Generally Accepted Accounting Principles, and with the requirements ot
this Agreement, and shall ensure that appropriate arrangements have been made for -
recetving, distributing, and accounting tor Federal funds. OMB Circular A-110 is
wcorporated herein by reference and stablishes the requirements tor Snancial
management and tinancial reporting to the Government. If the Recipient(s) is a
Consortium, the Consortium shall not incur or allocate any direct or indirect costs ot its
OWR pursuant to this Agreement,

2 no case shall the Government's tinancial Hability exceed the amount oblicated under
this Aereement. No legal Hability on the part of the Goyermment for dny pavinent may
arise for performance under this Agreement beyond the funds oblizated unless and until
funds are made av ailable to the Agreement Ofticer for performance and untl the
Qacipientis) reccives written notice of avatlability from the Agreement Officer.

3. The Recipient(s)y shall maintain adequate records to account for Federal funds recens ed
under this Agreement. as well as Recipient(s) or other party funds contributed under this
Adreement. The Recipient(s) relevant Fnancial records are subject o examination or
audit by the Government. The Aurcement Otticer or desivnce shall have direct aceess o
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saiictent records and nformation ot ke Recipientes). 1o ensure tufl accountabifiny tor G
wunding under this \greement. Such qwdit. examimnation. or access shall he pertormed

durmu normal business hours on nomal business davs,

Suticle VL= METHOD OF PAYNMENT

Pavments under this Avreeniont to ihe Recipientisy will be made either by cheek or by wire
ranster through the Treasury Financial Communications System at the option of the

Giovernment,

vticle 12 INDENMNITY

the Reeipient(s) agrees to hold the Government hanmloss trom all liubility tor the Recipient(s)'s
cnacts and omissions and the results thereof, The Recipient(s) assumes all risk, responsibility,
wnd lability tor itself. its agents. statf, emplovees and rescarch personnel tor monetary or other
NS 1o persons. properties or entitics resulting in any manner trom the conduct of its operations
i which the products and services identiticd herein arc utilized and or furnished to others,

Article 13- SUSPENSION OR TERMINATION

As prescribed by OMB Circular A-1 10, the tollowing definitions apply under this Article:

Fermination. The tenmination of a grant or other agreement means the cancellation of Federal
sponsorship, in whole or in pact, under an dgreement at any tine prior to the date of completion.

Suspension. The suspension of'a grant or other agreement is an action by a Federal sponsoring
ageney that temporarily suspends Federal sponsorship under the grant or other agreement,

pendmyg corrective action bv the Recipient(s) or pending a decision to terminate the arant or

other agreement by the Federal sponsoring ageney.,
When the Recipient(s) has failed to comply with the terms of this agreement. MARAD may. on
reasonable notice to the Recipient(s), suspend the arant or other agreement. pending corrective
action by the Reciprent(s). or a decision by MARAD or the Recipient(s) to terminate in
tecordance with the provisions listed below tor termination for ciause or termination for
conventence. NMARAD shall allow all necessary and proper costs that the Recipient(sy could not
reasonably avoid during the period of the suspension prosided that they meet the provistons of

the apphicable Federal cost principles.

MARAD provisions for the svstematie settlement of terminated zrants or other agreement

melude the followma:



A A A N TE AN S ST EoApieon o

RS TN I

Vticle T4 OISPUTES

Albdisputes of fact or of interpretution under this Agreement. not disposed of by murtual
crreement. shall be decided by the Agreement Grants Otticer who <hall reduce the decision to
Avting and mail a copy thereof o the Recipient(s). Within thirty (30) duss of recetpt of such
wotiten decision, the Recipient(s) may appeal i writing to the Associate Administeator for
Admmistration, MARAD. The Associate Administrator tor Administration will fix a Jdate for
written submissions or oral presentations. or hoth, by the Recipieni(s) and the Aureement Grants
Othieer, or their representatives. 1 he Associate Administrator for Admmistration shall hand
down awritten deetsion which shall be final and conclusive upon the parties as to questions of
fict. The Grant Disputes Act of 1977 does not apply to this \greement. Compliance with this

Aaitele does not preclude use ot any other legal remedies by the Parties,

Artiele 13 - Rivhis n Data

Prefinttions

Lo Unlimited rights to data tirst produced under this agreement. Pertormance under this
agreement shall be accomplished using government funding. The Purtics agree that in
coastderation ot the government's tunding of this Aarecment. the government snall have
unlimited rights to all data tirst produced under this agreemett,

Lo Government purpose rights at o minimum. For all uther data not first produced under this

Agreement but incorporated into pertormance under this Agreement. the sovernment

shall atw minimum possess government purpose rights,

o

Paid-up. rovalty-tree, non-transterrable, non-exclusive. trrevocable worldwide copyright
feense. For all data generated under this Agreement, the Recipient(s) acknowledges that
the Government has for itself and others acting on its behalt. a pard-up, royalty-free, non-
transterable, non-exclusive, irrevocable worldwide Copyright license to reproduce,
prepare derivative works, distribute copies to the public. and pertorm publicly and
display publicly. by or on behalf of the Government. all Copyrightable works produced in
tie pertormance of this Cooperative Agreement. subject to the restrictions this
Cooperative Agreement places on publication ot Proprictary and or Protected
Cooperative Agreement [nformation.

Aureement Otticer’s written permission. The contractor chosen to complete the Work
Study project may not assert 4 claim to copyright, publish or refease to parties outside this
reement any data first produced in the performance of this Cooperative \areement

.

N

e

¥
gl

thout the agreement of the Management Committee,
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Nopublication of Publication of Proprictany and or Protectod Cooperative Adreement
Intormation. The narties azree to not publish. release, reproduce. dis ulge. divest or
chersise allow any thivd-party access (o proprictary and or protected ceoperiative

cureement information under this Cooperative Agrecment.

Ao Conspicuous and Legible Markings Required. Al proprictary aid or protecred

Crooperative Agreement intormation VMUST be properlv. conspicuously and leatbly
marked i both electronic and physical form to reflect their protected status under this
sgreement. Intormation that is not property marked shall be presumed to not be

proprictary and or protected.

Work not first produced in pertormance of this agreement. [he Reetpient(s) shall not.
without prior written permission of the Vnagement Committee. incorporate work not
fiest produced 1u the pertormance of this Cooperative Agrcement unless the R ceipient(s)
0 wdentitics and appropriatelyv marks the work and (b) erants o the Government. or
dequires on its behalf, ar 4 minimam sovernment purpose vichis tor the Government,

Drawings and other data are property of the government. Al designs, drawings,
speciiications. notes and other works developed in the performance of this Cooperative
Agreement shall become the sole property ot the Government and may be used on any
cther design or construction without additional compensdation to the Recipieni(s). The
Government shall be considered the “person for whom the work was prepared” tor the
purpose ol aathorship in any copyrightable work under 17 U.5.C 201(b). With respect
thereto, the Recipiont(s) dgrees not to assert or authorize others to assert any rights nor
establish any claim under the desien patent or copyright flaws. The Recipient(s) for a
period of three (3) vears alter completion of the project agrees to furnish all retained
works on the request of the Agreement Ofticer. The Recipient(s) shall have the right to
retain copies of all works peyond such period.

Deterred Ordering of Data, Uhe Government mav.atany tme during the performance ot
this Agreement or within a period of three (3) vears atter acceptance of all items (other
than technical data or computer sottware) to be delivered under this Ceoperative
\greement or the termination of this Couperative Aureement. order any data. technical
dat or computer software generated in the pertormance of this contract or any
subcontract hereunder. When the technical data or computer sottware is ordered. the
Recipientts) shall be compensated for converting the data or computer sottware into the
prescrioed form. for reproduction and defivery, The Government's riglits to use said dJaty
orcomputer sottware shall he conststent with Fights conveved in Article 15,
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Slotndemint s The Recipionus) shall indemnis v the Govemment and ticir o/ ticers. HUCNs,
td coplovees acting for them aganst any Haniliy, cluding costs and expenses.

curred as the result of the violation of rrade seerets. copyrights. or right of privacy or

publicitv . arising out of the creation. deliy ctv. publication. or use of any data furnished

under thus g Mmult orany libelous or other untawtul mattor contained iy such dut

FE Disputes. AU Disputes ivolving data vishts under this agreament or vruele T3 shall st
be attempred to be settled between the Reciprent(s) and the \grcemaent Officer,

P Gap-Filing. To the extent an oceurrence is not covered by the express Lingu: we of
\rricle 130 the parties shall relv on thc Federal Acquisition Regulition, FAR Data Riulits
( hxusu contained in FAR 322271 1y ‘ough 23 for vuidance as : applicable,
LA Flow-down ro Sub-recipients. The Recipient(s) shall include Article 13 Csuitably
madified o identity the Partics. in all lower tior agrecnients. reaurdless ni’[icr, tor
sxperimental. developmental or research work,

Aiticle 16 - INSPECTIONS

{'hu Government. through any authorized representatives. has the right at all reasonable timoes to
spect or otherwise evaluate the work performed or being pertormed hereunder and the
premises on which it is being purmms.d [ any inspection or evaluation is made | hy the
Government on the premises of the Recipient(sy or consultant. the Recipient(s) shall provide and
shall require all consuttants to provide all reasonable facilitics and assistance for the safety and
convenience of the Government representatives in the pertormance of their dutics. All
maspections and evaluations shall be pertormed in such a manner as to not unduly delay the work,

Atticle 17 - RETENTION AND CUSTODIAL REQUIRENMENTS FOR RECORDS

Lo Frnancial records, supporting documents, statistical records. and al] other records
pertinent to this Aureement including those of the Recipient(s) and any consultant shall
heretained tor a period of 3 vears, followine expiration ot this Agreement, if any
Huzation. claim or audit is started before the expiration of the 3-yeur period. the records
Sl be retained untif afl Ltizations. claims, or qudit findi mys involving the records have

meen resoly ed.

e retention period stats trom the date of the submission ot the final expenditure

repot,

¢ head of the Federal sponsorimg agency and the Comptroller General or the [ nited
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Statesoor any of e daly authorized representatiy es shall hase aceess 1o ANy pertinent
aochscdocuments, papers. ad records of the Recipientts) and its consultantes) to maie

adits, examinations. excerpts and transeripts,

wo Unless odherwise required by L, MOAARAD shall not place restrictions on the
Reciprents) that will limit public aceess to the records ot the Recipient(s) that are

Jertinent to this Agreement;

3o bxeept when MARAD cun demonstrate that such records must be kept contidential
i would have been aceepted from disclosure pursuant to the Freedom of Intformation
A US.CU83532) if the records had belonged to the Federal SPONSOTHIE ageney.,

~o member of or delegate to Congress. or public ofticial, shall be admitted to any share or part
ob this Agrecment. or to any beneit artsing [rom it. However, this provision does not apply to
this Agreement to the exrent that this Adreement is made with a corporation tor the corporation’s

ceneral benetit,

Article 19 - COVENANT AGAINST CONTINGENT FEES

e Reeipient(sy warrants that no person oragency has been employed or retained 1o solicit or
seeure this Agreement upon an agreement or understanding for a contingent fee, exeepting bona
tide employees or bona lide established commercial or selling agencies maintained by the
Recipient(s) for the purpose of securing business. For breach or violation of this waranty the
Government shall have the right to annul this Agreement without lability or in its discretion to
recover the full amount of such commission. pereentage, brokerage or contingent fee,

Artiele 20 - PAYMENT OF INTEREST ON RECIPIENT(S) CLAIMS

ot appeal is filed by the Recipient(s) trom a tinal decision under the Disputes Article, above,
denving a claim arising under this Agreement, interest on the amount of the claim finally
determined by the Associate Administrator for Administration to be owed by VIARAD shall he
pasable to the Recipient(s). Such interest shall be at the rate determined pursuant to Pubhic Law
H5-100 and shall be computed from the date of the request fordecision by the Associate

Liministeator for Adininistration.

Arricle 21 - EQUAL OPPORTUNITY

During performance of this Agreement, the Recipient(s) acrees as tollows:
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Lo The Recipienttsy shall not diseriminate audnstany cmplosee or applicant for

smplovment because of race. color, reitgton, sex. or natonal oriein,

2o Phe Reciprentsy shall take affimative action to ensure that applicants are employ ed.
and that emplovees are treuted during emplovament. without regard to their raee, color,
religion. sexc or mational origin, Lhis <hall include. but not he limited to, a. cmplovinent.
houpgrading. ¢ demotion, d. transter, o, recruitment or recrutiment ads ertising, f. lavott
ar termimaton. wrates of pay or other fons of compensation. and h. sclection for

traming. including apprenticeship.

o The Recipient(sy shall. in all solicitations or ads crtisement for employees placed bhv or
on behalf of the Recipient(s). state that ail qualitied applicants will receive consideration
for emplovment withour regard fo race. color, relicion, sex, or national oriein.

r. The Recipientts) shall comply with Executive Order 11246, as amended. and the rules.,
reautations, and orders of the Secretary ot Labor,

5. The Recipient(s) shall permit access to its hooks, records, and accounts by the
Government tor the purposes of investication o ascertain the Recipient(sy compliance
with the applicable rules. regulations. and orders,

O It the Government determines that the Recipient(s) is not in compliance swith this
Article or any rule. reeulation, or order ofthe Secrctary of Labor. this A greement may he
caneeled, terminated. or suspended in whole or in part and the Recipient(s) mav be
declared ineligible for further Government assistance. under the procedures authorized in
[xecutive Order 11216, a5 amended. [n addition, sanctions may bhe imposed and remedices
ivoked against the Recipient(s) as prosided in Executive Order 11246, as amended the
rules. regulations, and orders of the Seerctary of Labor or as otherwise provided by Law.

The Recipientts) shail abide by the rules set fortdin 10 CER Part 29 Subpart F. incorporated
nerein by reference, with regard to mantaining a Jrug-tree w orkplace and shail implement this
cequirement i all sub-awards under this Agreemnent,

Artiele 23 - DEBARMEN T AND SUSPENS[ON

Fhe Reeipientgs) shall comply with the Hon-procurement debarment and suspension comimon
rule implementing Executive Orders 12549 and 12659, “Debarment and Suspension.” | his
common rule restricts sub-wwards and arunts with certain parties that are debarred. suspended or
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el dasistanee programs or

- EAVIRONMENTAL INPACT REVIEW

e Recipientts shall work with VMARAD 1o dev clop a pro

JEont

srew doecument that addresses the entive corrtdor,
v irommental document must sattsty Natonal Environmental
\ssoctated with the develo pment of the envivonmental document. ¢
mctm”s will be required, understanding that a corridor may require multi

Srammatic envirommental impact
services, and necessary components. e
Policy ACLINEPA) requirements.
cgional public scoping

ple meetines, The

ceeiptentts) and MARAD will be res ponsible for conducting the scopiug meetings and ensuring
chqu‘uc public outreach throughout the NEPA ProCess.

\‘5‘!]_ le 25
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i

Prohibitions.

United States Code ithe Act™). ony other things,
an, or cooperative adreement

osection 1332 oftitle 3
profubits a Recipient of i Fulgral grant, graat, lo
from using appropriated funds to pay any person for intluencing or attempting to
mtluence an officer or em ployee ofany ageney. a Member of Congress, an otticer
or emiployee of Congress. or an employee of'a Member of Congress in connection
with any ot the following covered Federal actions: the awarding of anyv Federal
crant: the making ot any Federal erant; the making of any Federal loan: the
entering into ot any cooperative agreement; or the moditication ot any Federal

srant, grant, loan. or cooperative agreement.

b. The Act also requires Re cipients to furnish a disclosure it any tunds other than
Federal appropriated funds (including protit or fee received under a covered
vederal transaction) have heen paid. or will be paid. to any person tor influencing
or attempting to influence an officer or mel(m.u of any ageney. a Member of
Congress, an otticer or emplovee of Congress. or an emplovee ot a Member of
Congress in connection with a Federal arant. crant. foan, or cooperatiyv ¢

Jurcement.

< bhe profubrions of the et do not apply under the folowing conditions:
() Azeney and legishative Tiaison by own cmployees.

() The prohibition on the use of appropriated tunds. i
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swoprazraph bas ot this aeticle, does not . pplyv i ihe case oty
pasiment o reasorable compensation made to an offteer or
viiplovee o a person equ uesting er receiving 4 covered Foederl
witon i the pasment is tor agen cvand legizlative laison activitios
notdirectly related to a covered Federal action,

(Br For purposes of subdivision Lo\ of this et ele providing
ANV N mnv nation specitically requested by an azeney or {onaress s
permitted at any tme.

C) The tollowing ageney and Tesislatve Haison activities dare
unmrul at any time where they are not related to 1 s pecific
Solrett iion tor a0y cov ered Federal action:

(1) Discussing with an ageney the quaiities and
characteristics (including individugl demonstrations) of the
person’s products or services, conditions or terms of sale.
aind service capabilities.

2) Technical discussions and other activities regarding the
R )pllLd(lUH or adaptation of the person’s products or
services foran ageney’s wse,

(D) The tollowing agency and tegislative lison activitics are
permitted where they are prior to formal solicitation ofany covered
Federal action -

(1) Providing any intormation not spectfically requested
but necessary tor un agency to make an intornmed decision
about mitiation of a covered Federal action:

=) Fechnical discussions regarding the p preparation of an
r,;nlmhutud proposal prior to its otticial submission: and

3 Capability presentations by persons secking awards
from an agency pursuant to the provisions of the Small
Husuiess Act, as amended by P ,l C1095-307 and
ubsequent amendinents,

(EY Only those serviees expressly authorized by subdivision |.c.
(1 () of this article are permitted under this agreement.



ch Protessional and technical e ices,
CA) The prohibition on the use o appropriated Antds. in

subparagraph L of this article. does not apply i the case of -

P pavment of reasonable compensation made to an
otiieer or employee o a person requesting or reeeiving g
vovered Federal action or an extension. cor winuation.
cenewalo amendiment. or moditication ot covered Fo deral

action. if pavment is tor protessional or technical services
rendered direetly in the preparation. submission. or
negotiation of any bid. proposal, or application tor that
Fuderal action or for meeting requiremients imposed by or
pursuant o law as a condition ror receiy me that Federal
aeuon,

{

V Any reasonable p: tment to a person. other than an
ulflu_l‘ OF et I()\ ceola person LL(IUCSUH" or iu.u\m" il
vovered Federal action or an extension, continuation,

renewal. amendment, or moditication ot a covered Federal
action if the pavment is tor professional or technical
serviees rendered directly in the pu,pamtmn subimission. or

legotiation ot any bid, proposal. or ipplication for that

f ederal action or for meeting mqum,mcm\ imposed by or
pursuant to law as a condition for receiy ing that Federl
action. Persons other than otficers or employees ot a person
tequesting or receiving a covered Federal action include
consultants and trade associations.

(B) For purposes ot subdivision (b3 1(i1)(:\) of this article,
professtonal and technical services si Ul be Timited to advice and
analysis direetly applyving any professional or technical disci pline.
Forexample. dratting of a fegal document | ecompanying a hl(l or
proposal by a lawyver is allowahle.

stamlarls, rechnical advice provided oy oan envineer on the
Ferformance or operational capability ot a piece of equtpment
rendered directly in the negotiation ot a arant is allowable,
Cowever, communications with the i ttent o intluence made Dy

professional (such as a licensed rvier) aractechnical person (such
as alicensed accountant) are not allowuble under this section
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wiless they provide advice w analy sk directy applyime their
Jrofesstonal or technical expertise and unless the ady jfee or
toalvsis s rendered divectly and solelvin the preparation,
“ubmMIssion or negotiation of a covered Federal aetion. Thus, for
Cxamples communications with the intent 1o influcnce made by g
“twer that do not provide legal advice or anulysis direetly and
wolely related to the fegal aspects of his or her chient's proposal. but
senerally advocate one proposal over another are not atlowable
ander this section because the L yer is not providing professional
feual services. Stmilarly, communications with the intent to
influence made by an engineer providing an enyineering analy sis
prior o the preparation or submission of a hid or proposal are not
silowable under this section since the engineet is providing
technieal services but not divectly in the preparation. submission or
nesotiation of a vovered Federal action

(0 Requirements imposed by or pursuant to law as a condition tor
recetving a covered Federal award includes those required by law
o regulation and any other requirements in the actual award
documents,

(D) Only those services expressly authorized by subdivisions 1.1,
G CAY (L and (2) of this article are permitted under this article.

(E) The reporting requirements of FAR 3.803(a) shall not apply
With respeet w payments of reasonable compensation made to
rewularly cmploved officers or cmployees of a person.

2 Disclosure,

4 The Recipicnt(s) who Fequests orrecetves from an agency a Federal arant shall
tile with that agency a disclosure form. OMB Standard Form LILL, Disclosure of
Lobbyving Activities. it such person has made or has azreed to make any pavment
ising non-appropriated funds (to mctude profits trom any covered Federal
wtion). which would be prohibited under subparauraph [, of this article. if paid
tor wich appropriated funds,

Do The Reeipicnt(=) shall file a disclosure form at the end of cach calendar quarter
tivwhich there vecurs any event that materially aftects the accuracy of the
mtormation contained in any disclosure form previously tiled by such person
under subparacraph 2.a. of this article. An cvent that materially atfocts the
aceuracy of the intormation reported includes -



G cumulatin e inercase of S23.000 o more m the snteunt paid or
specred o be pard tor mluencing or attempring o influciee o cot wied
Federal action: or

H A change i the person(s) or indi iduales) mtluencing or Arempting to

miluence a covered Federal action: or

Gt} change i the otficer(s). cmployeetsi or Memberts) contacted o
nitluence or attempt to influence a covered Federal action,

e Revipient(s) shall require the submiteal ot a certitication. and 1 required. o

disclosure form by any person who requests or recerved any suburant exeeeding
STO0.000 under the Federal urant,

4 Agreement. The Recipient(s) aurces not to make Ay pavment profubired by

His article,

o, Penaltes,

Lo Any person who makes expenditure prohibited under paragraph lotthis
article or who fails to ftile or amend the disclosure form to be tiled or amended by
paragraph 2 of this article shall be subject to civil penaltics as provided tor by 31
LUS.COS 3320 Animposition of a civil penalty does not prevent the Govermmnent
from sceking any other remedy that may be applicable,

i Recipients may rely without liability on the representation made by iheir
cunsultant(s) in the certitication and disclosure form.,

3 Costatlowability. Nothing in this article makes allowable or reasonable any costs that
sould otherwise be unallowable or unreasonable. Conversely, costs made specitically
tnallowable by the requirements in this article will not be made allowable under any

vther provision.
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FOR THE UNITED STATES OF AMERICA
DEPARTMENT OF TRANSPORTATION
MARITIME ADMINISTRATION:

{Signature)

(Name & Title) (Date)

FOR THE WHATCOM COUNCIL OF GOVERNMENTS ON BEHALF OF TIHE WEST
COAST CORRIDOR COALITION:

'“(S'fgmﬁjre) _) )

J OTimes G. Miller. Executive Director Septemnber 29, 2010
™ (Name & Title) (Date)

FOR THE HUMBOLDT BAY HARBOR RECREATION AND CONSERVATION DISTRICT:

{Signature)

(Name & Titley (Date)
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(Snonature)
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(Name & Title) (Date)

FOR THE WHATCOM COUNCIL OF GOVERNMENTS ON BEHALF OF THE WEST
COAST CORRIDOR COALITION:

(Signature)

(Name & Title) (Date)

FOR THE HUMBOLDT BAY HARBOR, RECREATIO\I AND CONSERVATION

D/S’F ICT:
X //,/,././// ‘Q7 (cﬂ/

(St gnature)

David Hull, Chief Executive Officer September 29, 2010

(Name & Title) (Date)
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APPENDIX ONE

United States of .America
Department of Transportation
Notifieation of Assistance Approval
(Cooperative Agrcement)

PROPOSAL
Research and Analysis Framework and Obhjectives
Fhis Appendix deseribes, in seneral terms, the ramework and mtentions ot the proposed
fesaarch effort along with the objectives it should achieve. This will serve as an outline for the
subsequent acquisition documents (Requests tor Proposals. Statements of Work, cte) that will be
developed by the Management Committee the exeeution of the overall ctfort described i this

Adreement,

Introduction

The West Coast Corridor Marine Highway (M-3) Market Analysis Project (reterred to herein as
“the Project™) is intended to identify the potential vpportunities that expansion ot the Marine
Highway could offer to the M-3 and adjucent Marine Highway Corridors, including, but not
Himited to the services proposed in the fwo Clnitiatives” described below, e overall objective
of this crfort is to identity and deseribe the optintal services along the corridor that otter the
sreatest public benetit and external cost savings and are the most likely to become self-sufficient
tn 4 reasonable period of time, To do so, this cttort must identity the freight that currently moves
along the corridor and the circumstances under which it could move by water. The Project must
also identity and describe the optimal service(s), cluding vessels. ports. terminals, operations,
and deor-to-door modeling for the aperation. [t must analvze and model. precisely, the entire
cperation. including expected revenues and expenses, capital investment. labor. cte.. and
compare i to the price point currently available (and potentially in the futurey tor the ndside
aiternatives  this will witimately result in o business model, Fastly. based on the results of the
work thus far the Project will conclude with an analvsis of the envivonmental impacts, hoth
positive wnd negative. fikely 1o result from services identiticd. This will be corridor-wide for the
M-S Marine Highway Comidor and associated connectors and crossings,

The basis for this rescarch is the desienation of “Marine Highway Corridors” by (S,
fransportation Seeretary Ray LatHood in response to recommendations submitted to the
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Slatime Admmistiation for funding under the Amerea’s Marine Errgivs av Program.
Nunsequent o the Corridor desianations, secietary Lallood annonneed the destanation of
S e Highneay Indtiatives.”™ tollow e competitive application pracess. Iwo of these
Chatatives die Aest Coast THub Feeder itative, and the Golden State Marine Hivhway
Latiative, orter broad potential benerits o the M-3 Marine Hruhway Corridor. which received
fhe Necretary s formal desicnation. These applications were submitted by the Humboldt By
Harbor, Reercation and Conservation District and the Ports of Redwood City, Hueneme und San
Dicgo. The upplication for the M-3 Magine Highway Comidor desienation was subimitted by the
West Coast Corrtdor Coalition. Please refer to ,\‘I,,_\MR_A;\_Q;:‘;(MLJL()}Q-_(Fin:zl Ruley for more
complete program descriptions. definitions and specitic components of public henefir, externl

costaavings, sclf-sustaiability. cte.

The Department of Transportation. throush the Maritime Administration. is prepared to lend
anancial assistance 10 o combined elion aimed at determinine market and operational leasibilin

tor inereased utilization of waterhorne tretghit transportation dong the M-3 and adjacent Marine
Flichway Corridors. This analysis will include. but will not be solely limited to, the proposals
contained in the above mentioned initiatives (to the extent that they contorm to the letter and
sprit of Ameriea’s Marine Highway Program as deseribed in the Final Rule). Therefore. the
LWS. Marttime Administration. acting on behalf of the Department of Transportation enters mto
this Covperative Agreement hetween irself and the West Coast Corridor Conlition.  This
Covperative Aareement will result i a study that will adhere to the tollowing framework and

ohjectives.

Research Framework

(his effort should address both containerized (international) and tranlerized (domestie) frerght
transportation markets. [t is imperative that it include the coneepts and information contained in
the relevant Marine Hizhway Corridor recommendations and the applications by sponsors ot the

Marine Highway iitiatives named in this Agreement.

The rescarch contract should. at a MMM, contain review re-direct. report milestones at the end
o each ofthe five study puarts outlined in this frumework, The Management Committee should
be comvened to conduct these activities, Fie overall product should achicve o degree of
specitictty. analysis and maodeling commensurate with a study ttled “Operational Development
ot Short Sea Shipping to Serve the Pacitic Coast'”

Part I Literature Review - This should CORSISt OFu revicw of 2XIstng anaivsis. reports and

siudies of Marine Hishway-related work conducted ro date. The intention of this Phase is not 1o

fanepertnen Fedhiolozics Caltfornin Ste | ST e
g
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Smslate orrepachage existing work, but rather to eisure due difizence in asonding dupheatnon ot

CHHOrt or contndictory studios withour prior knowledae of uther work,

it

Part e NMarket Analvsis - A il understanding of the freieht that is s aoving st the Corridor

hoth international and domestic). the nature of the fretaht. it's unique fows. and which CUrUo
mis be candidates for 4 Marine | Hehway shitt is essenial to dnydssessment ol the opportunities.

vdysis should include identification, understanding and the requirements o (at womisimum:

+ bretght moving within the corridor, voluntes. commaoditics. origms. destinations aid
wnique tlows (e, throush distribution centers and other value added transters). ote,

» Shippers. their pereeptions. priorities and needs (price, speed, weisht volume qnd
refrability)

> Potential share of the tre cight that could shitt to waterbome ransporttion

+ldenuty potential port pairs best sutted tor the freizht and Hows identificd in this put,

Fhis must. at a minimum, include the ports identitied by Corridor and Initiayg LS sponsor

in thetr applications to DOT.

Cart HE: Operational Development - Fiis part of the project invohves the develo pment of

uperational plans o optimize the ctticiency and competitiveness of Marine Hichway servicers)
that maximize opportunities identified § m Part I T is well known that, because of the highly.
COmpetinve environment across surface (s ansportation modes, a suceesstul Marine Hivhway
service must maximize ¢ thiciency and minimize cost. This Part must mclude an: Hysis, modeling

and development of plans to address the tollowing:

* Optimal number. tvpe and speed ot v essels. taking all reley ant factors (cost) into
consideration.

* Deoar-to-door modeling, mcluding dravage distance. cost. etticiencics. terminal
operations. ete.

* Operational protocols and business partaerships neeessary for suceesstul o perations

¢ Datac I and tracking requirements

»  [abor

o Copital and infrastructure requiremnents md costs,

Part 1V: Business Plan and Viability — Fhis part provides a thovough analssis of hikely revenues.,

cxpenses and price points that vesult from the service(s) proposed in Part (1] A dminimum, it

must contain:
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> Pracncal analy s or retcht volumes dhat can be Frsenably expected 1o Shit o worer
cvices
» Lhorough and Siot-basad revene ad expense analyas
+ o Price comparisons across atemnatives shippers have aatlable (rail. ek, water)
Part v Conclusions and decomimendations = Fhis part draes on the treight. operational and
’mxmcm Ay S Lo denty whiether sem jees are viablecand make recommendations tow

mipfementation of services.

Part VI: Fiy ronmental Analvsis A procrammatic NEPA document will be required to
aalvze the direct. indiveet, imd cunm dative impacts to the human and matural environment
wRoctated with new and ¢ exXisting marine | highway services us well as landside support of those
wrviees tirouch and along the M-3 Vurine Highway recion. The NEPA analysis should focus
ciboth alocal and regional corridor scales NEPA analvses mayv require consultation with state
i federal resources agencies. Public outreach ud seoping meetings will be necessary for cach
corridor anulwcd. Dependent apon corridor size. more than vie scoping meeting may he
required. The Recipient(s) shall make the necessiry funds available to conduct the NEP A
analyses and associated tasks invol ed with preparation of the NEPA documents, meluding but
not nmited o the seCuring of any conractors necessary to conduct the NEpa \analvsis, Al

S EPA work must be coordinated w tth and approyed | oy the Maritime Administration Oftice of
Eoviromment. The NEPA analysis will be conducted in one geographic region as deseribed

telow:

+ The M-3 Marine Higzhway Coridor Region. including all M-35 coastal commercial
ports and those adjacent or neawrby Marine Hichway Corridors, Connectors and
Crossings. from San Dicgo to the W ashington State * Canadian Border, including the
Columbia River ports of Portlind and those west ro the Pacitic Oces .

Final Report and Recommendations: Fach of the sicmajor tasks (parts) in this fr amework
slbeonclude ina clearty defined m Hestone wath defiv erables est: iblished in the contract. [ he

sontractor shall present these delis erables to the Management Committee who w tlreview and
svabuate cach deliverable, provide redirection and vuidance as necessary, and approve
deliserables once they are satisi actorv. The consultnt wil] produce a tinal report on
Creasibility ind Recommendations for \ farine Highway Services atong the -3 Corridor in
ceneral and recommendations for specttically dcntmc.d services hetween port pawrs identiticd
during the research, including those highli ;hud in the West Coast Hub Feeder aid Golden State

Marme Highway nitiatives, | e toal report will be aceepted upon consensus agreement by the
Vanagement Committee,






