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UNIT | - INTRODUCTION

1.1 PURPOSE

This Master Agreement (“Agreement’) is entered into by and between the U.S. Department of the Army,
Corps of Engineers (Corps) and the Bonneville Power Administration (“BPA") ("the parties") for the
purpose of establishing a mutual framework governing the respective responsibilities of the parties for
the provision of those goods and services not included in the MOA between BPA and the Corps for
direct funding of power operation and maintenance (O&M) costs at the Corps’ hydro projects. The
work requested under this Agreement is reimbursable work performed by the Corps in support of BPA’s
Fish and Wildlife Program, BPA’s Power Business Line (PBL), and such other related goods or services
as may be agreed upon in the future.

1.2 AUTHORITY

The Corps enters into this Agreement pursuant to the Economy in Government Act (31 U.S.C. § 1535).
BPA enters into this Agreement pursuant to the Bonneville Project Act (16 U.S.C.§ 832(a)(f)); the
Federal Columbia River Transmission Act, (16 U.S.C. § 839(i)); and the Pacific Northwest Electric
Power and Planning and Conservation Act (16 U.S.C. §§ 839).

1.3 DEFINITIONS

Words defined below are indicated by italics in the text of the document, for easy reference.

MASTER AGREEMENT, or AGREEMENT means the same as a “Memorandum of Agreement
(MOA), and is a written agreement between BPA and the Corps outlining the process for the provision
of goods or services by the Corps in support of various programs including BPA’s Fish and Wildlife
Program, BPA’s Power Business Line (PBL), and such other related goods or services as may be agreed
upon in the future. It contains the basic terms and conditions governing the respective responsibilities
between the Corps and BPA as agreed to by both parties, and is identified by an Agreement number.

RELEASE means the same as a “Task Order,” and is a contract which is binding when signed by a
Contracting Officer and accepted by an authorized representative of the Corps. A sample of a Release
(not actual under this MA) is provided as attachment A.

FUNDING CEILING LIMITATION means the same as “Authorized Amount,” and is the amount of
available funding for the particular Release.

FY SPENDING LIMITATION means the amount of available funding for a particular Release in a
given Fiscal Year. If additional funds are needed for the project across fiscal years, then a new FY
spending limitation will be set by BPA for that coming FY.

WRITING means any writing, and includes hard copies, PDF (Adobe Acrobat) versions sent by
electronic mail, and facsimiles.
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CONTRACT means a binding agreement and includes both a Release (i.e., the task order contract
between the Corps and BPA) and a binding agreement between the Corps and a non-Corps vendor or
supplier entity to perform work under a Release. For purposes of this Agreement, the italicized term
“Contract” shall refer to the binding agreement between the Corps and a non-Corps entity only.

RELEASE NUMBER means the same as a Task Order Number and is the identifying number for each
order placed against this Agreement. Both the Release Number and the Agreement number must be
included on all correspondence, invoices, etc. Release Numbers will be tracked by one designee each
from BPA and the Corps.

1.4 MASTER AGREEMENT: BASIC TERMS (7-6)(M)
(MAR 05)(BPI 7.2.5.2.1)

(a) Effective Period. This Agreement is effective upon receipt and acceptance by both parties and
continues for a period of five years or until canceled by BPA or the Corps in writing.

(b) BPA's Obligation. This Agreement places no obligation on BPA to purchase a minimum amount of
supplies or services from the Corps. BPA is obligated only to the extent of authorized Releases
actually placed against this Agreement.

(¢) Release Placement, Confirmation and Formation. A Release will be formed when the
Contracting Officer or his/her authorized representative transmits a complete and legible offer, either
in writing (by hard copy or by facsimile) or in an unalterable, electronic read-only format, that
includes a Release Number and the Agreement number, and receives, in response from the Corps, a
written, facsimile, or electronic internet signature confirmation.

(d) At the conclusion of the work for each Release, the Corps will submit a letter stating that the work is
completed and specifying the amount of funds remaining in the Release to be returned, if applicable.

1.5 PAYMENT/DETAILED ACCOUNTING FOR INVOICING (25-100) (M)
(MAR 05)

(a) Payment Due Date. Payment will be authorized in arrears for the costs incurred during the previous
month using Interagency Payment and Collection (IPAC). The Corps will provide a detailed
accounting of costs within 30 days after expenditure of funds.

(b) On a monthly basis, the Corps will supply an itemized listing of expenditures for each budgetary
line item set forth in the approved budget for each Release, showing as a minimum:
(1) Invoice or IPAC Performance Period;
(2) Salaries (including Organization or Section and total number of labor hours expended, work
performed by other Corps districts);

(3) Travel and transportation (including per diem);
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(4) Equipment and materials greater than $10,000 per item;
(5) Contracts (i.e., work performed for the Corps by non-Corps entities);
(6) Cumulative expenditures to date.

(c) In addition to the items listed in the above paragraph, BPA may request the Corps to provide
additional documentation including but not limited to:

(1) Description of equipment and materials greater than $1,000 per item;
(2) Overhead and General and Administrative (G & A) multipliers (provided annually by each
District to the BPA CO)

1.6 TASK ASSIGNMENTS — FOR EACH RELEASE (7-50)(M)
(MAR 05)

(a) For each Release, the Corps will be requested to prepare a Statement of Work (SOW) and budget,
which will include:

(1) the task(s) to be performed,
(2) the schedule of performance, and
(3) identification of all deliverables required.

(4) dates of commencement and completion of work, and any necessary revision(s) to BPA's
Schedule of Performance;

(5) alist of proposed personnel to be assigned to the task;

(6) labor hours estimated to complete the task;

(7) identification of other direct costs, i.e., travel, materials, etc., estimated to complete the task;
(8) an estimate for any Contract request by the Corps ; and

(9) the total estimated cost for completion of the tasks assigned.

(b) The BPA’s Contracting Officer’s Technical Representative (COTR) will review the SOW and
budget to determine if the parties have a mutual understanding of the work. Proposed estimated
costs will also be reviewed for reasonableness and allowability. Discussions between the COTR and
the Corps may be effected to clarify any uncertainties and resolve any disagreements with respect to
the Corps’ proposed SOW and budget to ensure that both parties have a complete understanding of
the assignment(s).

(c) Upon approval of the SOW and budget, BPA’s Contracting Officer (BPA CO) will issue an executed
Release authorizing the Corps to begin work.
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(d) The Corps shall incur costs under this Agreement only in the performance of the Release and
Amendments to the Release issued in accordance with this ordering procedure. No other costs are
authorized without the express written consent of the BPA CO.

(e) This ordering procedure is subject to the "Funding Ceiling Limitation" clause of the Agreement. The
Corps is not authorized to incur costs on Releases which are not in compliance with any clauses of
this Agreement.

1.7 RELEASE SYSTEM (7-55)(M)
(MAR 05)

(a) BPA will assign specific jobs by the Release issued against the Agreement. Funds for work to be
performed are obligated at the time the Release is issued.

(b) A Funding Ceiling Limitation will be determined by mutual agreement for each Release placed.

1.8 SCIENTIFIC AND TECHNICAL INFORMATION REPORTING REQUIREMENTS (14-
15)(M)(MAR 05)(BPI 14.14.1)

(a) BPA may request the Corps to prepare scientific and technical information developed as a result of
this Agreement in accordance with the required report format for publications. If so requested, it will
be specified as a deliverable in the Release. A 50 to 300 word abstract (summary) of the report must
also be provided. The Corps will coordinate with the Contracting Officer’s Technical Representative
(COTR) for preparation and transmittal of the electronic copy of the required deliverables.
Recognized electronic document interchange formats include HTML, Postscript, and PDF.

(b) Individual Releases may specify reporting requirements. For projects relating to BPA’s Fish and
Wildlife Program, the Corps will be required to enter the status reports into the Pisces System (when
operational) in a manner required and defined by BPA. The Corps will include costs for such data
entry and reporting requirements in the cost estimates prepared for the individual Releases. Other
technical reporting requirements may be required and may include (but are not limited to): Metrics
associated with completed work, research results and progress, evaluation and monitoring completed,
construction completed and other fish and wildlife accomplishments as noted in the Release. If
Annual and Final reports are required, this will be noted in each Release.
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UNIT 2 —CLAUSES

2.1 PAYMENT

2.1.1 FISCAL YEAR SPENDING LIMITATION (SPENDING CAP) (22-56) (M)
(MAR 05)

The Fiscal Year (FY) Spending Limitation and the Funding Ceiling Limitation will be negotiated with
each Release. Any change to the statement of work or any suspension of work in accordance with the
Stop Work Order provision of this Agreement may result in a new FY Spending Limitation and Funding
Ceiling Limitation being incorporated into the Release.

Notwithstanding contract clause 22-7 (see below 2.1.2), Funding Ceiling Limitation:

(a) The Corps agrees to use its best efforts to perform the work specified in the Release under this
Agreement within the established FY Spending Limitation.

(b) For purposes of determining if and when the FY Spending Limitation may be exceeded, the Corps
shall include all actual and forecasted expenditures, both direct and indirect, for the period October 1
through September 30 of the years shown in the Release, whether or not already invoiced or paid,
within 45 calendar days or more before 30 September.

(c) The Corps shall continuously monitor its expenditures to ensure the FY Spending Limitation is not
exceeded. The Corps shall notify the BPA CO in writing, as early as possible, if the sum of the
actual and forecasted expenditures, including project close out costs, is expected to exceed the FY
Spending Limitation. The Corps shall indicate to the BPA CO the reasons its expected expenditures
will exceed the FY Spending Limitation and the amount of the adjustment to the FY Spending
Limitation needed to continue performance through September 30 and project completion.

(d) The Corps shall notify the BPA CO of any anticipated overrun and the two agencies will negotiate a
resolution. The Corps shall not continue performance under this Agreement, including actions under
the Termination clause of this Agreement, , or otherwise incur expenses in excess of the FY Spending
Limitation, until the BPA CO notifies the Corps in writing that the F'Y Spending Limitation has been
increased or otherwise directs the Corps to proceed.

(e) Only the BPA CO has the authority to adjust or modify the FY Spending Limitation. No notice,
communication, or representation from any person, other than the BPA CO, shall affect the
limitation in this Agreement.

2.1.2 FUNDING CEILING LIMITATION (FCL) (22-7)(M)
(MAR 05)(BPI 22.1.3)

(a) The Corps agrees to use its best efforts to perform the work specified in the Release and all
obligations under this Agreement within the individual Release’s Funding Ceiling Limitation (FCL).
The FCL includes all estimated costs, both direct and indirect.
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(b) Notification of BPA CO. The Corps shall notify the BPA CO in writing at the 80% expenditure
point or sooner if the total cost for the performance of a Release will be either greater or
substantially less than had been previously estimated.

(c) Revised Estimate. As part of the notification, the Corps shall provide the BPA CO a revised
estimate of the total cost of performing the Release, or the estimated funds to be returned.

(d) In addition to the notification in paragraph (b) of this section, the Corps shall notify the BPA CO in
writing at least 90 calendar days prior to the Release’s performance end date of any anticipated
overrun of a Release’s FCL. The two agencies will negotiate a resolution. The Corps shall not
continue performance under a Release unless directed by the BPA CO (including actions under the
Termination clause of this Agreement) nor otherwise incur expenses in excess of the F'CL until the
BPA CO notifies the Corps in writing that the FCL has been increased or that the terms of the
Release have been otherwise adjusted.

(e) No notice, communication, or representation from any person other than the BPA CO shall affect
any Release’s FCL.

(f) If a Release is terminated or the FCL is not increased, BPA and the Corps shall negotiate an
equitable distribution of all property produced or purchased under the Release, based upon the share
of costs incurred by each.

2.1.3 LIMITATION ON CONTRACTOR TRAVEL COSTS (22-50)(M)
(MAR 05)

In accordance with the JTR, FAR, and standard Corps contract documents, any Contract with non-Corps
entities shall include a provision that limits reimbursement of costs incurred for lodging, meals, and
incidental expenses to the actual cost to the extent that they do not exceed, on a daily basis, the per diem
rates in effect at the time of travel as set forth in the Joint Travel Regulation, for travel in the contiguous
48 United States. Per Diem shall be authorized for travel in excess of 12 hours and shall not exceed
75% of the daily rate for the first and last day of official travel. Lodging and other expenses exceeding
$75.00 must be supported with receipts, which shall be submitted with the request for payment.

Airline costs will be reimbursed on an actual cost basis to the extent determined reasonable and
allocable under Part 13 of the Bonneville Purchasing Instructions. Generally, airline costs will be
limited to coach or economy class. In the event new JTR regulations are issued that conflict with this
document, the JTR requirements will prevail. Any variation from these requirements must be approved
by the BPA CO.

2.2 GENERAL CONTRACT ADMINISTRATION

2.2.1CONTRACT ADMINISTRATION REPRESENTATIVES (14-2)(M)

(MAR 05)(BPI 14.3.2)

(a) In the administration of this Agreement, the BPA CO may be represented by one or more of the

following: Contracting Officer's Representative (COR) for administrative matters, and Contracting
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Officer's Technical Representative (COTR), Receiving Inspector, and/or Field Inspector for
technical matters.

(b) These representatives are authorized to act on behalf of the BPA CO in all matters pertaining to the
Agreement, except: (1) Release modifications that change the Release FCL, technical requirements
or time for performance, unless delegated field modification authority (see clause 24-25); (2)
suspension or termination of the Corps’ right to proceed,; and (3) final decisions on any matters
subject to appeal, as provided in a disputes clause. In addition, Field Inspectors may not make final
acceptance under the Agreement.

2.2.2 STOP WORK ORDER: RELEASES (14-14)(M)

(MAR 05)(BPI 14.12.1)

(a) The BPA CO may order the Corps to suspend all or any part of the work of a Release under this
Agreement for the period of time that the BPA C O determines appropriate.

(b) The Corps shall immediately comply with the BPA CO's order and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the Release.

(c) If BPA issues a stop work order, the BPA CO shall make an equitable adjustment in the delivery
schedule or Funding Ceiling Limitation, or both, if the order results in a change in the time required
for, or the costs properly allocable to, the performance of any part of the affected Release.(d) BPA
agrees that any costs associated with a stop work order or Contract termination by the Corps due to a
stop work order from BPA (for a Contract with a non-Corps entity to provide goods or services
under the affected Release) will be the responsibility of BPA. The Corps will negotiate a fair and
reasonable adjustment with any such contractor and will inform the BPA CO prior to any scope, cost
or time modification, or termination to the Corps Contract. BPA agrees that the Corps retains sole
control over Contracts with non-Corps entities performing under any Release.

2.2.3 CHANGES (25-4)(M)
(MAR 05)(BPI 25.2.1)

Any changes in the project objectives, scope, including any proposed cost transfer greater than 5% of the
FCL, between approved budget line items must be approved by the BPA CO. Any such changes must
be submitted in writing through the COTR prior to initiating the change. The BPA and Corps will
negotiate these changes, and the BPA COTR will forward the CO’s written approval to the Corps.

2.2.4 CLASSIFIED INFORMATION (25-7)
(SEP 98)(BPI 25.2.1)

The work and services to be performed under this Agreement do not use or generate classified
information.
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2.2.5 PUBLICATION/PRESENTATIONS (25-8)(M)
(MAR 05)(BPI 25.2.1)

Justification and explanation of the BPA's programs before Congress and other agencies, departments,
and offices of the Federal Executive Branch shall be the responsibility of the BPA. The Corps may
provide, upon request, any assistance necessary to support BPA's justification or explanations of BPA’s
programs conducted under this Agreement. In general, BPA is responsible for all public information.
The Corps may make public announcements and respond to all inquiries relating to the ordinary
procurement and Contract award and administration process. BPA or the Corps shall make its best
efforts to give the other party advance notice before making any public statement regarding work
contemplated, undertaken, or completed pursuant to Releases under this Agreement.

2.2.6 ENDANGERED SPECIES ACT REQUIREMENTS (25-9)(M)
(MAR 05)(BPI 25.2.1)

(a) To the extent requested by BPA in individual Releases, the Corps shall:

(1) Participate in consultations and conferences conducted under Section 7 of the Endangered
Species Act (ESA);

(2) Obtain, or assist BPA in obtaining, permits under Section 10 of the ESA, and

(3) Provide to BPA all information, materials, documents, records and other assistance requested by
BPA for such consultations, conferences, or the acquisition of permits.

(b) The Corps shall not proceed with action/activities in individual Releases until the BPA CO notifies
and provides documentation of the completion of requisite consultations and conferences and the
acquisition of necessary permits. To the extent requested by BPA, the Corps shall comply with
conditions identified during consultations and conferences and with the provisions of any requisite
permit.

(c¢) The BPA will provide to the Corps any and all back-up material and previously issued permits
relevant to specific Releases when appropriate. If the Corps is asked to perform work where a
permit or environmental documentation is required, and is not asked to assist in preparing these
documents, BPA will provide copies of the permits or documents to the Corps before work begins.

2.2.7 SAFETY

All work under this Agreement is to be performed in accordance with the Corps Safety and Health
Manual, ER 385-1-1. Where there is a conflict in the interpretation of a safety requirement, the Corps’
interpretation will control.
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2.3 INSPECTION AND WARRANTY

INSPECTION - SERVICES AND CONSTRUCTION (18-4) (M)
(MAR 05)(BPI 18.3.1)

(a) BPA may inspect the work called for by the Releases upon reasonable notice. BPA will perform
inspections in a manner that will not unduly delay the work.

(b) In accordance with the FAR and standard Corps contracting procedures, if any services contracted
by the Corps do not conform with the Corps’ contract requirements (including services performed on
a cost-reimbursement or time-and-materials basis), the Corps may require the contractor to perform
the services again in conformity with the Contract. When the defects cannot be corrected by re-
performance, the Corps may deduct from the payments due the contractor that amount which reflects
the reduced value.

2.4 TERMINATION

TERMINATIONS BY EITHER PARTY (20-1)
(MAR 05)(BPI 20.3.1)

(a) Agreement Termination: Either party may terminate all or any part of this Agreement at any time
upon 30 days written notice to the other party. Termination costs will be negotiated between the
parties in accordance with the disputes clause of this Agreement. Any such Agreement termination
does not constitute a termination of any existing Release(s) under the Agreement.

(b) Release Termination: Either party may terminate a Release at any time upon 30 days’ written notice
to the other party. In the event that either party elects to terminate a Release, both parties shall
conclude their activities relating to the Release and provide a final accounting in accordance with
paragraph 2.1.2 (b) above.

(c) Contract Termination: Costs associated with Corps Contracts with non-Corps entities, including
resolution of Contract claims and Contract modifications, will be negotiated between the Corps and
its contractors. The BPA will be informed of the results of these negotiations, and will be responsible
for any and all Corps costs associated with this effort and the associated contractor Contract
termination, claims, or modifications.

2.5 DISPUTES
2.5.1 DISPUTE RESOLUTION

All claims and disputes between the Corps and BPA arising or related to the Agreement shall be
resolved in accordance with federal law and the terms of this Agreement, as may be modified. The
parties agree that, in the event of a dispute between the parties, BPA and the Corps shall use their best
efforts to resolve that dispute in an informal fashion through consultation and communication, or other
forms of non-binding alternative dispute resolution mutually acceptable to the parties. The parties agree
that, in the event such measures fail to resolve the dispute, they shall refer it for resolution to a mutually
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agreeable acceptable third party. Each party shall pay an equal share of any costs for the services
provided by the third party as such costs are incurred.

2.5.2 RESPONSIBILITY FOR COSTS

If liability of any kind is imposed on the United States relating to the Corp’s provision of goods or
services under this Agreement, the Corps will accept accountability for its actions, but BPA shall remain
responsible, as the program proponent, for providing such funds as are necessary to discharge the
liability, and all related costs. This obligation extends to all funds legally available to discharge this
liability, including funds that may be made legally available through transfer, reprogramming or other
means. Should the BPA have insufficient funds legally available, including funds that may be made
legally available through transfer, reprogramming or other means, BPA remains responsible for seeking
additional funds to meet the liability.

2.5.3 APPLICABLE LAW

This Agreement and all documents and actions pursuant to it shall be governed by the applicable
statutes, regulations, directives, and procedures of the United States. Unless otherwise required by law,
all Contract work undertaken by the Corps shall be governed by the Department of the Army policies
and procedures.

3.0 POINTS OF CONTACT
BPA:

Khanida Mote, Contracting Officer
Phone: (503) 230-4599

Fax:  (503) 230-4508

E-mail: kpmote@bpa.gov

Corps (Northwestern Division):

Jane (“Deb”’) Kobler, Senior Program Manager, CENWD-MT-H

Phone: (402) 697-2403
Fax: (402) 697-2503
E-mail: Jane.d.kobler@usace.army.mil

(Central point of contact for Releases; will track and assign as appropriate)
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Corps (District Interagency Program Managers):

Portland District:
David Shank
Hydroelectric Design Center
Phone: (503) 808-4275
Fax: (503) 808-4277
E-mail: David.c.shank(@usace.army.mil

Bra
Seattle District:
Lynn A. Daniels, P.E.
Phone: (406) 541-4845 x321
(206) 764-3491 (Seattle)
Fax: (406) 541-4849
E-mail: Lynn.a.daniels@usace.army.mil
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Walla Walla District:

Allen Pomraning

Phone: (509) 527-7402

Fax: (509) 527-

E-mail: Allen.n.pomraning(@usace.army.mil
or

Brayton Willis

Phone: (208) 345-2064

Fax: (208) 345-2263

E-mail: Brayton.p.willis@usace.army.mil
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