
PROJECT PARTNERSHIP AGREEMENT
BETWEEN

THE DEPARTMENT OF THE ARMY
AND

THE COASTAL PROTECTION AND RESTORATION AUTHORITY OF
LOUISIANA

FOR
THE WEST BANK AND VICINITY,

LOUISIANA PROJECT

THIS AGREEMENT is entered into this roth. day ofIVIrl6rl-brl~by
and between the Department of the Army (hereinafter the "Govermnent"), represented by
the Assistant Secretary ofthe Army (Civil Works) and the Coastal Protection and
Restoration AuthOlity of Louisiana (hereinafter the "Non-Federal Sponsor"), represented
by its Chainnan.

WITNESSETH, THAT:

WHEREAS, Section 401(b) of the Water Resources Development Act of 1986,
Public Law 99-662, as amended by Sections 101(a)(17) and 101(b)(11) of the Water
Resources Development Act of 1996, Public Law 104-303, Section 328 of the Water
Resources Development Act of 1999, Public Law 106-53, and Section 3084 of the Water
Resources Development Act of 2007, Public Law 110-114, authOlized the Secretary of
the Anny to construct the West Bank and Vicinity, Louisiana Project for hurricane storm
damage reduction in Southeast Louisiana (hereinafter the "Original Project", as defined
in Article LA. of this Agreement);

WHEREAS, under the Flood Control and Coastal Emergencies (FC&CE)
heading, Chapter 3, Title I, Division B of Public Law 109-148 and under the FC&CE
heading, Chapter 3, Title III ofPublic Law 110-252 authorized the Secretary of the
Army, at full Federal expense, to accelerate completion of unconstructed portions of the
Original Project;

WHEREAS, under the FC&CE heading, Chapter 3, Title II of Public Law 109-234
(120 Stat. 454-455) and under the FC&CE heading, Chapter 3, Title III ofPublic Law 110
252 (hereinafter collectively refened to as the "FC&CE Supplementals") modified the
Original Project to authorize the Secretary of the Army, at full Federal expense, to
reinforce or replace existing tloodwalls, as necessary, to improve the performance of the
Original Project and to armor critical elements (hereinafter refelTed as the "Full Federal
Wor!(', as defined in Article LD. of this Agreement);

WHEREAS, under the Construction heading, Chapter 3, Title II of Public Law 109
234 (120 Stat. 454) (hereinafter the "4th Construction Supplemental") and under the
Construction heading, Chapter 3, Title III of Public Law 110-252 (hereinafter the "6th

Construction Supplemental") (hereinafter collectively referred to as the "Construction
Supplementals") modified the Original Project to authOlize the Secretary of the Anny to
raise levee heights where necessary and otherwise enhance the Original Project to



provide the level of protection necessary to achieve the certification required for
participation in the National Flood Insurance Program (NFIP) (hereinafter the Cost
Shared Work, as defined in Article I.E. of this Agreement);

WHEREAS, under the Construction heading, Division B, Title I, Chapter 3 of
Public Law 110-329 (hereinafter the "ih Construction Supplemental"), the Secretary of the
Anny is directed to use $350,000,000 of the funds appropriated under that heading to fund
the estimated amount of the non-Federal cash contribution that will be financed for the
Modtfied Project in accordance with the provisions of Section I03(k) of the Water
Resources Development Act (WRDA) of 1986, Public Law 99-662, over a petiod ono
years from the date ofcompletion ofthe Modified Project or separable element thereof;

WHEREAS, any Cost-Shared Work funded under the 4U1 Construction
Supplemental shall be subject to a 35 percent non-Federal cost share, consistent with the
cost-shating provisions under which the Original Project was constructed;

WHEREAS, any Cost-Shared Work funded under the 6th Construction
Supplemental shall be subject to a 35 percent non-Federal cost share;

WHEREAS, the Government and the Non-Federal Sponsor desire to enter into a
Project Pminership Agreement (hereinafter the "Agreement") for the Original Project as
modified by the FC&CE Supplementals and Construction Supplementals (hereinafter
collectively referred to as the "Modified Project", as defined in Article I.C. of this
Agreement);

WHEREAS, the purposes of this Agreement are to set forth the obligations of the
Government and the Non-Federal Sponsor regarding the construction and the operation,
maintenance, repair, rehabilitation, and replacement of the Modtfied Project; to establish
a cooperative relationship that promotes full and timely conmmnication and sharing of
information; to foster a harmonious relationship that promotes reaching mutually
agreeable sound decisions expeditiously; to create and maintain a working environment
where trust and teamwork facilitates the resolution of issues and minimizes disputes; and
to achieve the shared goals of the parties to complete expeditiously a project that provides
a level of protection necessary to achieve the certification required for participation in the
NFIP;

WHEREAS, the Non-Federal Sponsor, or other non-Federal interest on behalf of
the Non-Federal Sponsor, has performed work for the Original Project or may perform
work for the cost-shared portion of the Modified Project that the Govenunent has
determined or may determine to be integral to the Modified Project (hereinafter referred to
as "work-in-kincf', as defined in Article l.R. of this Agreement) for which credit has not
been afforded under the Original Project or Mod!fied Project and the value of such work-in
kind is eligible for credit toward the non-Federal share of the costs of the Cost-Shared Work
in accordance with the provisions of this Agreement;
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WHEREAS, non-Federal interests have provided or may provide lands, easements,
rights-of-way, relocations, and improvements required on lands, easements, and rights-of
way to enable the disposal of dredged or excavated matetial, for implementation ofthe
Original Project that have not been credited previously and that are eligible for credit
toward the non-Federal share of the costs of the Cost-Shared Work in accordance with the
provisions of this Agreement;

WHEREAS the Non-Federal Sponsor was established, authorized, and
empowered by the State of Louisiana on May 25,2006 to CatTy out all functions
necessary to serve as the single state entity responsible to act as the non-Federal sponsor
for construction, operation, and maintenance of all hurricane, storm damage reduction,
and flood damage reduction projects in the greater New Orleans and southeast Louisiana
area;

WHEREAS, the Government and the Non-Federal Sponsor intend that the
provisions ofthis Agreement will apply to implementation of the Mod(fied Project and
that more specific descriptions of the constmction work to be undertaken pursuant to this
Agreement will be included in subsequent approved Project Description Documents;

WHEREAS, in accordance with Section 103U) of the Water Resources
Development Act of 1986, Public Law 99-662, as amended (33 U.S.c. 2213U)), and the
FC&CE Supplementals, the Secretary of the Atl11Y shall not initiate the Full Federal
Work or the Cost-Shared Work until the non-Federal Sponsor has entered into a written
agreement to furnish its required cooperation for such work, to pay 100 percent of the
operation, maintenance, repair, replacement, and rehabilitation costs of completed elements
of the Modified Project, and to hold and save the Uni ted States free from damages due to the
construction or operation and maintenance of the Mod(fied Project, except for damages due
to the fault or negligence of the United States or its contractors;

WHEREAS, the Non-Federal Sponsor has determined that the GovenU11ent's
established peer review process has met the requirements ofLa. R.S. 38:247(D) and (E) and
La. R.S. 49:213.4(E) enacted by the Legislature ofLouisiana; and

WHEREAS, the Government and Non-Federal Sponsor have the full authOlity and
capability to perfonn in accordance with the terms of tins Agreement.

NOW, THEREFORE, the Goverml1ent and the Non-Federal Sponsor agree as
follows:
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ARTICLE 1- DEFINITIONS

A. The tenTI "Original Project" shall mean the West Bank and Vicinity, Louisiana
Project including but not limited to the features to provide hurricane protection for West
Bank and Vicinity implemented or to be implemented under Section 401(b) of the Water
Resources Development Act of 1986, as amended by the Water Resources Development
Acts of 1996, 1999 and 2007. The Original Project consists of numerous hunicane
protection features including but not limited to approximately 66 miles oflevees and
floodwalls in Plaquemines, Orleans, and Jefferson Parishes, generally in the vicinity of
New Orleans, on the west bank of the Mississippi River from the St. Charles/Jefferson
Parish boundary just nOith of Lake Cataouatche along the Mississippi River to Oakville,
Louisiana, in Plaquemines Parish; pumping stations and discharge channels; drainage
structures; control structures; fronting protection of pump stations; floodgates; and
measures to mitigate for fish and wildlife losses.

B. The tenTI "New Work" shall mean all work authorized to be implemented under
the FC&CE Supplementals and Construction Supplementals consisting of raising levees
where necessary, constructing floodwalls, mIDoring of critical elements, and providing
other measures as necessary to enhance the Original Project to provide the levels of
protection necessary to achieve the certification required for patticipation in the NFIP;
including the Full Federal Work defined in paragraph D. of this Alticle and the Cost
Shared Work defined in paragraph E. of this Alticle, but excluding the lImer Harbor
Navigation Canal Hurricane Protection Work and Stonn-Proofing Work for intelior
drainage pump stations implemented or to be implemented under separate agreements
between the Govemment and a non-Federal interest.

C. The tenTI "Mod(fied Project" shall mean the combination of the Original Project
and the New Work.

D. The tem1 "Full Federal Work!' shall mean that pOition of the New Work
implemented at full Federal expense for anTIoring of critical elements and reinforcing or
replacing floodwalls as necessary to improve perfonTIance ofthe Original Project, and
providing other measures, as necessary. The specific features of this work will be fUlther
described in subsequent Project Descliption Documents (hereinafter "PDDs") for the
Modified Project prepared by the U.S. Army Engineer, New Orleans District (hereinafter
the "District Engineer") in consultation with the Non-Federal Sponsor and approved by the
U.S. Army Engineer, Mississippi Valley Division (hereinafter the "Division Engineer")
prior to implementation of the work desclibed in such PDDs. In the event ofa conflict
between an approved POD and this Agreement, this Agreement shall control.

E. The tem1 "Cost-Shared Work!' shall mean that portion of the New Work
implemented under the cost sharing provisions of this Agreement for raising levee
heights and otherwise enhancing the Original Project to provide the levels of protection
necessary to achieve the certification required for participation in the NFIP. The specific
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features of tllis work will be ftllther described in subsequent PDDs for the Modified Project
prepared by the District Engineer in consultation with the Non-Federal Sponsor and
approved by the Division Engineer prior to implementation of the work described in such
PDDs. In the evellt of a conflict between an approved PDD and tIlis Agreement, this
Agreement shall control.

F. The tenn "total costs ofthe Full Federal Wor/c' shall mean the sum ofall costs
incurred by the Government in accordance with the telTIlS of this Agreement directly related
to design and conshl.lction of the Full Federal Work; the pre-Agreement planning and
design costs that are allocated by the Government to the Full Federal Work; and the value
of lands, easements, and tights-of-way that are provided by the Non-Federal Sponsor for the
constll.lction, operation, and maintenance of the Full Federal Work for which the
Govenunent affords credit in accordance with Article IV oftllis Agreement. The tenn does
not include any costs for operation, maintenance, repair, rehabilitation, or replacement; any
costs to correct deferred or deficient maintenance; any costs of betterments under Atticle
II.F.2. oftllis Agreement; or any costs incurred by the Non-Federal Sponsor except for the
val ue of lands, easements, and tights-of-way as provided in this paragraph.

G. The tenn "total costs ofthe Cost-Shared Wor/c' shall mean the sum of all costs
incurred by the Non-Federal Sponsor and the Government in accordance with the terms of
this Agreement directly related to design and consh"uction of the Cost-Shared Work and the
pre-Agreement planning and design costs that are allocated by the Govell.lment to the
Cost-Shared Work. Subject to the provisions of this Agreement, the tenn shall include, but
is not necessmily limited to: the Govermnent's design costs; the Govermnent's engineeling
and design costs during consh"uction; the Govenunent's costs for development of PDDs that
are allocated by the Govenunent to the Cost-Shared Work; the Non-Federal Sponsor's and
the Govenunent's costs of investigations to identify the existence and extent of hazardous
substances in accordance with Article XV.A.l. ofthis Agreement; the Govemment's costs
of llistoric preservation activities in accordance with Alticle XVIII.A. and Article
XVlll.B.I. of this Agreement; the Govenmlent's actual construction costs including the
costs of any supply contracts for borrow material that are allocated by the Govemment to
the Cost-Shared Work and the costs of alteration, lowering, raising, or replacement and
attendant removal of existing railroad bridges and approaches thereto; the Govemment's
supervision and administration costs; the Non-Federal Sponsor's and the Govenunent's
costs ofpmticipation in the Coordination Team in accordance with Article V.F. ofthis
Agreement that are allocated by the Govenunent to the Cost-Shared Work; the Non-Federal
Sponsor's personnel costs for participation on the Project Delivery Team for Cost Shared
Work in accordance with At-ticle V.G. of this Agreement that are allocated by the
Govenunent to the Cost-Shared Work; the Govemment's costs of contract dispute
settlements or awards that are allocated by the Government to the Cost-Shared Work; the
value oflands, easements, rights-of-way, relocations, and improvements required on lands,
easements, and rights-of-way to enable the disposal of dredged or excavated matelial that
are required for construction, operation, and maintenance of the Cost-Shared Work for
wllich the Govemment affords credit in accordance with Alticle IV of this Agreement; the
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value of the LERRDfor Original Project for which the Government affords credit in
accordance with Article IV of tIils Agreement; the costs of work-in-kind for which credit is
afforded in accordance with Article II.C.3. of this Agreement; and the Non-Federal
Sponsor's and the Govenuuent's costs of audit in accordance with Article X1.B. and Atticle
X1.c. of this Agreement that are allocated by the Government to the Cost-Shared Work.
TIle term does not include any costs for operation, maintenance, repair, rehabilitation, or
replacement of the Cost-Shared Work; any costs for services provided by an independent
third palty for issue resolution under Atticle VII of this Agreement; any costs ofdispute
resolution under Atticle VIII of this Agreement; the Govenuuent's costs for data recovery
activities associated with historic preservation in accordance with Article XVlIl.B.2. and
Article XVll1.B.3. of this Agreement; any costs to COlTect defelTed or deficient
maintenance; any costs ofbetterments under Atticle II.F.2. ofthis Agreement; or the Non
Federal Sponsor's costs of negotiating this Agreement.

H. The term "total costs ofthe New Work" shall mean the sum of all costs for the
work authorized to be implemented under the FC&CE Supplementals and Construction
Supplementals consisting of raising levees where necessary, constructing floodwalls,
annoring of clitical elements, and providing other measures as necessary to enhance the
Original Project to provide the levels of protection necessary to achieve the certification
required for patticipation in the NFIP, including the total costs ofthe Full Federal Work
as defined in paragraph F. ofthis Article and the total costs o[the Cost-Shared Work as
defined in paragraph G. of this Article, but excluding the costs ofIlmer Harbor
Navigation Canal Hurricane Protection Work and the Storm-Proofing Work for interior
drainage pump stations implemented or to be implemented under separate agreements
between the Government and a non-Federal interest.

1. The term "period ofconstruction" shall mean the time from the date the
Govenmlent issued the solicitation for the first contract for construction or the first supply
contract for borrow matelial, whichever is earlier, for the New Work to the date that
constlUction of the Mod!fied Project is complete, as determined by the District Engineer
after consultation with the Non-Federal Sponsor, or the date that construction under this
Agreement is tenninated in accordance with Alticle XIV or Article XV of this
Agreement, whichever is earlier.

J. The tenn '~fimctionalportion o.lthe New Work~' shall mean a pOltion of the New
Work for which construction has been completed, can function independently, and meets
the 100-year event design criteria as detennined in writing by the District Engineer after
consultation with the Non-Federal Sponsor, although the remainder of the New Work is
not complete.

K. The tenll '~fiscalyear" shall mean one year begitming on October I and ending
on September 30.
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L. The term "relocation" shall mean providing a functionally equivalent facility
to the owner of a utility, cemetery, highway, railroad (excluding existing railroad bridges
and approaches thereto), or public facility when such action is authOlized in accordance
with applicable legal principles ofjust compensation. Providing a functionally equivalent
facility may take the form of alteration, lowering, raising, or replacement and attendant
demolition of the affected facility or part thereof.

M. The telm "pre-Agreement planning and design costs" shall mean all costs that
were incurred by the Government prior to the effective date of this Agreement for
platU1ing and design of the New Work.

N. The tenn '~financialobligations for construction" shall mean the financial
obligations ofthe Government, and the costs for work-in-kind, as determined by the
Govenunent, that result or would result in costs that are or would be included in total costs
ofthe Cost-Shared Work except for obligations pertaining to the provision oflands,
easements, and rights-of-way, the perfOlmatlCe of relocations, atld the construction of
improvements required on lands, easements, and rights-of-way to enable the disposal of
dredged or excavated material.

O. The tenn "non-Federal proportionate share" shall mean the ratio of the sum of
the Non-Federal Sponsor's total conttibutions required by Article ILC.2.a. of this
Agreement, as determined by the Government, to tllefinancialobligations.for
construction, as projected by the Govenunent.

P. The term "Federal program funds" shall mean funds provided by a Federal
agency, other than the Department of the Army, plus any non-Federal contribution
required as a matching share therefor.

Q. The telln "betterment" shall mean a difference in the construction of an element
of the New Work that results from the application of standat'ds that the Govenunent
detetmines exceed those that the Govermnent would otherwise apply to the construction of
that element. The term does not include any construction for items of work not included
in the New Work as defined in paragraph B. of this Article.

R. The term "vllork-in-kind" shall mean design work, including plans and
specifications, and engineering and design during construction for the Cousins Pump Station
Complex by the West Jefferson Levee Dishict in Jefferson Parish, Louisiana at an estimated
cost of$5,350,000; and other non-Federal work to be perfoIlned for Cost-Shared Work
after execution of this Agreement tllat is fuliher described in a subsequent approved PDD as
being integral to the Modified Project and eligible for credit, consistent with the tellllS of
this Agreement. The tenn includes the platU1ing, engineering, design, supervision and
administration, and other activities associated with such work, but does not include the
construction of betterments or the provision of latlds, easements, andlights-of-way, the
performance of relocations, or the construction of improvements required on lands,
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easements, and rights-of-way to enable the disposal of dredged or excavated material
associated with the work-in-kind.

S. The term "LERRDfor Original Project" shall mean lands, easements, lights-of
way, relocations, and improvements required on lands, easements, and ligllts-of-way to
enable the disposal ofdredged or excavated material that have been or will be provided for
implementation of the Original Project by a non-Federal interest and for which credit was
not previously afforded under the Original Project or another Federal project, as determined
by the Government.

ARTICLE II - OBLIGATIONS OF THE GOVERNMENT AND
THE NON-FEDERAL SPONSOR

A. The Government, subject to the availability of funds appropriated by the
Congress ofthe United States (hereinafter the "Congress"), shall design and construct the
Full Federal Work (including the perfonnance of necessary relocations) at 100 percent
Federal expense, applying those procedures usually applied to Federal projects, in
accordance with tlus Agreement and applicable Federal laws, regulations, and policies. The
Govenmlent, subject to the availability of funds appropliated by the Congress and using
those funds and funds provided by the Non-Federal Sponsor, shall design and construct ilie
Cost-Shared Work, except for the vvork-in-Idnd, applying those procedures usually applied
to Federal projects, in accordance with tllis Agreement and applicable Federal laws,
regulations, and policies.

1. The Government shall afford the Non-Federal Sponsor reasonable
OppOltUlUty to review and conunent on the solicitations for all contracts, including relevant
plans and specifications, plior to the Govelmnent's issuance ofsuch solicitations. To the
extent possible, the Government shall afford the Non-Federal Sponsor reasonable
opportUluty to review and comment on all proposed contract modifications, including
change orders. In any instance where providing the Non-Federal Sponsor with notification
of a contract modification is not possible prior to execution of the contract modification, the
Govenunent shall provide such notification in writing at the earliest date possible. To the
extent possible, the Govenunent also shall afford the Non-Federal Sponsor reasonable
OppOltUlUty to review and conunent on all contract claims prior to resolution thereof. The
Govenmlent shall consider in good faith the comments of the Non-Federal Sponsor and
provide timely responses thereto using the Govermnent's existing or comparable record
keeping system for comment documentation and management but the contents of
solicitations, award of contracts or conunencement of construction using the Govenunent's
own forces, execution ofcontract modifications, resolution of contract claims, and
performance of all work on the New Work shall be exclusively witlun the control ofthe
Government, except for the work-in-kind.
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2. The Govemment shall require in any contract conceming the New
Work that the contractor shall comply with all approved designs in constructing any
element thereof. The GovenU11ent shall not release any contractor for the New Work or
issue any notification in accordance with paragraph E. of this Article, until the
construction complies fully with all Government approved designs, as determined by the
Govemment. For any component of the New Work covered by a warranty, in the event of
failure or deficiency of such component, the Non-Federal Sponsor may request the
Government to demand the contractor to correct the failure or deficiency. Upon receiving
such a request and if the Govemment agrees that there is a failure or deficiency under the
wan"anty clause, the Government shall make such demand and exercise all authority
possessed by the Government to ensure that the contractor COlTects any such failure or
deficiency. The Govenunent shall consider in good faith the conunents and requests of the
Non-Federal Sponsor regarding any failure or deficiency under the wananty clause, but the
detennination of whether a failure or deficiency exists shall be exclusively the
Govemment's.

3. Prior to the determination by the District Engineer that the New Work or
functional portion thereof is complete, the Government and Non-Federal Sponsor shall
conduct a joint walk-tlu"ough inspection and each may note any additional items as a
punch-list.

4. At the time the District Engineer furnishes the conh"actor with the
Govenunent's Written Notice of Acceptance ofCompleted Work for each contract awarded
by the Govenunent for the New Work, the District Engineer shall furnish a copy thereof to
the Non-Federal Sponsor.

B. In accordance with the provisions ofArticle III oftlus Agreement, the Non
Federal Sponsor shall provide the lands, easements, and lights-of-way required for
construction, operation, and maintenance of the Full Federal Work that are owned, claimed,
or controlled by the Non-Federal Sponsor and such lands, easements, and rights-of-way that
are owned by any other non-Federal governmental entity. All other lands, easements, and
rights-of-way required for construction, operation, and maintenance of the Full Federal
Work shall be provided by the Non-Federal Sponsor or the Government in accordance
with the provisions of Article III oftlus Agreement.

C. The Non-Federal Sponsor shall contribute 35 percent of that portion of the
total costs ofthe Cost-Shared Work funded under the 4th Construction Supplemental and
35 percent of that portion of the total costs ofthe Cost-Shared Work funded under the 6th

Construction Supplemental, as determined by the Govenunent, in accordance with the
provisions ofthis paragraph. As of the effective date of this Agreement, such
contributions are projected to be $40,500,000 and $495,300,000, respectively.

1. In accordance with Atiicle III of this Agreement, the Non-Federal
Sponsor shall provide all lands, easements, and rights-of-way, including those required for
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relocations, the bon'owing of material, and the disposal ofdredged or excavated material,
shall perform or ensure perfonnance of all relocations, and shall constmct improvements
required on lands, easements, and rights-of-way to enable the disposal of dredged or
excavated matelial that the Govenunent determines to be required or to be necessary for
constmction, operation, and maintenance of the Cost-Shared Work.

2. The Non-Federal Sponsor shall provide a contribution of funds as
determined below:

a. If the Government projects at any time that the collective value of
the Non-Federal Sponsor's contributions listed in the next sentence will be less than the
Non-Federal Sponsor's required share of total costs ofthe Cost-Shared Work, the
Government shall detennine the amount of funds that would be necessary to meet the
Non-Federal Sponsor's required share without considering the credit the Government
projects will be afforded for the work-in-kind pursuant to paragraph C.3. of this Article.
The Govenunent shall detennine the amount of funds that would be necessary by
subtracting from the Non-Federal Sponsor's required share of total costs ofthe Cost
Shared Work the collective value of the following: (1) the value of the lands, easements,
tights-of-way, relocations, and improvements required on lands, easements, and rights-of
way to enable the disposal of dredged or excavated matelial (hereinafter "LERRD")
required for constmction, operation, and maintenance of the Cost-Shared Work for which
the Govermnent affords credit in accordance with Article IV ofthis Agreement; (2) the
value of the LERRDfor Original Project for which the Govenunent affords credit in
accordance with Alticle IV of this Agreement; (3) the value of lands, easements, rights-of
way that are provided by the Non-Federal Sponsor for the constmction, operation, and
maintenance of the Full Federal Work for which the Govenunent affords credit in
accordance with Article IV of this Agreement; and (4) the value of the Non-Federal
Sponsor's contribution under Atticle V, Atticle Xl, and Atticle XV.A.I. ofthis Agreement.

b. The Non-Federal Sponsor shall provide funds in the amount
detennined by this paragraph in accordance with Atticle VI.B. of this Agreement. To
determine the contribution of funds the Non-Federal Sponsor shall provide, the Government
shall reduce the amount detennined in accordance with paragraph C.2.a. of this Article by
the amount of credit the Government projects will be afforded for the work-in-kind
pursuant to paragraph C.3. of this Atticle.

3. The Government shall include in total costs olthe Cost-Shared Work
and afford credit toward the Non-Federal Sponsor's share of total costs ofthe Cost-Shared
Work for the costs of v\lork-in-kind, subject to the conditions and limitations of this
paragraph.

a. The GovenU11ent shall not include in total costs olthe Cost
Shared Work nor afford credit for that portion of the work-in-kind attributable to the
Original Project until the Non-Federal Sponsor provides the Govermnent with wlitten
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consent from the non-Federal interest that provided such work-in-kind for the Original
Project that the Government may afford credit for the value of such work-in-kind toward
the Non-Federal Sponsor's share of costs for the Cost-Shared Work in accordance with
the provisions of tIus Agreement.

b. The Non-Federal Sponsor in a timely maimer shall provide the
Govemment with such documents as are sufficient to enable the Distiict Engineer to
determine the amount of costs for work-in-kind to be included in total costs ofthe Cost
Shared Work.

c. The Non-Federal Sponsor shall provide the Govenunent with the
as-built drawings for the completed work-in-kind, or portion thereof, and such work-in
kind shall be subject to an on-site inspection and detennination by the District Engineer
that the work was completed in accordance with Corps of Engineers standards and
procedures, was accomplished in a satisfactory maImer, is suitable for inclusion in the
Modified Project, and that credit for such work-in-kind was not previously afforded
against the Original Project or Modified Project.

d. Costs for work-in-kind that may be eligible for inclusion in total
costs ofthe Cost-Shared Work and for which credit may be afforded pursuant to the
provisions of Article II.C.2.b. of this Agreement shall be subject to an audit in accordance
with Article XI.C. of this Agreement to determine the reasonableness, allocability and
allowabi Iity of such costs.

e. Costs for work-in-kind that may be eligible for inclusion in total
costs ofthe Cost-Shared Work and for which credit may be afforded pursuant to this
Agreement are not subject to interest charges, nor are they subject to adjustment to reflect
changes in price levels between the time the work-in-kind was completed and the time the
costs are included in total costs ofthe Cost-Shared Work.

f. The Non-Federal Sponsor must comply with applicable Federal
labor laws covering non-Federal construction, including, but not limited to, 40 U.S.C.
3141-3148 and 40 U.S.c. 3701-3708 (revising, codifying and enacting without
substantive change the provisions of the Davis-Bacon Act (fomlerly 40 U.S.C. 276a et
seq.), the Contract Work Hours and Safety Standards Act (fonnerly 40 U.S.C. 327 et
seq.) and the Copeland Anti-Kickback Act (formerly 40 U.S.C. 276c)). The Non-Federal
Sponsor acknowledges that the Government may, as appropriate, adjust or withhold
credit for such work-in-kind to reflect any payment that should have been made by the
Non-Federal Sponsor or any of its agents or contractors pursuant to these laws.

g. The Govenunent shall not include in total costs o.lthe Cost
Shared Work nor afford credit for any costs for work-in-kind that exceed the least of the
following amounts as determined by the Govenunent: (a) the Government's estimate of
the costs of the work-in-kind if the work had been accomplished by the Govenunent; (b)
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the amount of funds that would be necessary to meet the Non-Federal Sponsor's required
share as determined in accordance with paragraph C.2.a. of this Atticle; or (c) the actual
costs of the work-in-Idnd subject to the conditions and limitations of paragraphs C.3.a.
through C.3.f. of this Atticle.

4. Notwithstanding any other provision of this Agreement, the Non
Federal Sponsor shall not be entitled to reimbursement of any costs for work-in-Idnd that
exceed the amount of costs included in total costs ofthe Cost-Shared Work for which
credit is afforded for the work-in-Idnd as detenruned in accordance with paragraph C.3.g.
of this Article.

5. Upon the conclusion of the period ofconstruction and in accordance with
provisions ofAtticle VLC. of this Agreement, the Government, subject to the availability of
funds, shall reimburse the Non-Federal Sponsor for the value ofLERRD, or provide a
refund to the Non-Federal Sponsor for any excess contribution of funds, if the collective
value of the following contributions are determined by the Government to exceed the non
Federal share of the Cost-Shared Work: (a) the value of the Non-Federal Sponsor's
contributions under paragraph C.l. of this Atticle, as determined in accordance with Alticle
IV of this Agreement; (b) the value of the LERRDfor Original Project as detennined in
accordance with Article IV oft/lis Agreement; (c) the value oflands, easements, tights-of
way that are provided by the Non-Federal Sponsor for the construction, operation, and
maintenance ofthe Full Federal Work as determined in accordance with Atticle IV of this
Agreement; (d) the Non-Federal Sponsor's conttibution of funds provided under paragraph
C.2.b. of this Article; and (t) the value of the Non-Federal Sponsor's conttibutions under
Atticle V, Atticle Xl, and Atticle XV.A.I. of this Agreement.

D. When the District Engineer detennines that the New Work, or afunctional
portion ofthe New Work, is complete and meets the 1DO-year event design criteria, after
following the procedures of Atticle II.A.3. of this Agreement, the Disttict Engineer shall
so notify the Non-Federal Sponsor in writing and funlish the Non-Federal Sponsor with a
final Operation, Maintenance, Repair, Rehabilitation, and Replacement Manual
(hereinafter the "OMRR&R Manual") or, if the final OMRR&R Manual is not available,
an interim OMRR&R Manual for the entire New Work or such functional portion. Upon
such notification, the Govenm1ent also shall furnish to the Non-Federal Sponsor a copy
of all final as-built drawings for the entire New Work or such functional pOltion if such
drawings are available. Not later than 60 calendar days after such notification by the
Govenunent that the entire New Work is complete, the Government shall furnish the Non
Federal Sponsor with the final OMRR&R Manual and all final as-built drawings for the
entire New Work. In the event the final OMRR&R Manual or all final as-built drawings
for the entire New Work cannot be completed within the 60 calendar days, the
Government shall provide written notice to the Non-Federal Sponsor, and the
Government and the Non-Federal Sponsor shall negotiate an acceptable completion date
for full1ishing such documents. FUlther, after completion of construction for the New
Work, copies of all of the Government's Written Notices of Acceptance of Completed
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Work for construction items that have not been provided previously shall be provided to
the Non-Federal Sponsor.

E. Upon notification from the District Engineer in accordance with paragraph D.
of this Article, after following the procedures in Article ILA.3. of this Agreement, the
Non-Federal Sponsor shall operate, maintain, repair, rehabilitate, and replace the entire
New Work, or thefunctional portion ofthe New Work as the case may be, in accordance
with Article IX of this Agreement. Nothing in this Agreement is intended to require the
Non-Federal Sponsor to perform future measures to restore the New Work to the
authOlized level of protection to account for subsidence or sea level rise as a part of its
OMRR&R responsibilities.

F. The Non-Federal Sponsor may request the Government to perform or provide,
on behalf of the Non-Federal Sponsor, the services (hereinafter the "additional work")
described in this paragraph. Such requests shall be in writing and shall describe the
additional work requested to be performed or provided. If in its sole discretion the
Govemment elects to perform or provide the requested additional work or any portion
thereof, it shall so notify the Non-Federal Sponsor in a writing that sets forth any
applicable terms and conditions, which must be consistent with this Agreement. In the
event of conflict between such a writing and this Agreement, this Agreement shall
control. The Non-Federal Sponsor shall be solely responsible for all costs ofthe
additional work performed or provided by the Govenunent under this paragraph and shall
pay all such costs in accordance with Article VLD. ofthis Agreement.

1. Acquisition of lands, easements, and tights-of-way; perfonnance of
relocations; or construction of improvements required on lands, easements, and rights-of
way to enable the disposal of dredged or excavated matetial for the Cost-Shared Work.
Notwithstanding acquisition of lands, easements, and lights-of-way, perfonnance of
relocations, or construction of improvements by the Govenunent, the Non-Federal
Sponsor shall be responsible, as between the Government and the Non-Federal Sponsor,
for any costs of cleanup and response in accordance with Article XV of this Agreement.

2. Inclusion of betterments in the construction of the New Work. In the
event the Govenunent elects to include any such betterments, the Government shall
allocate the costs of the New Work construction items that include betterments between
total costs o.lthe New Work and the costs of the betterments.

G. Not less than once each year the Non-Federal Sponsor shall inform affected
interests of the extent of protection afforded by the Mod!fied Project.

H. The Non-Federal Sponsor agrees to participate in and comply with applicable
Federal tloodplain management and flood insurance programs.
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1. The Non-Federal Sponsor shall comply with Section 402 of the Water
Resources Development Act of 1986, as amended (33 U.S.C. 701 b-12), which requires a
non-Federal interest to prepare a floodplain management plan within one year after the
date of signing this Agreement, and to implement such plan not later than one year after
completion of construction of the Mod!fied Project. The plan shall be designed to reduce
the impacts of future flood and coastal events in the project area, including but not
limited to, addressing those measures to be undertaken by non-Federal interests to
preserve the level of flood and coastal stonn damage protection provided by the Modified
Project. The Non-Federal Sponsor shall provide an infonnation copy of the plan to the
Govemrnent upon its preparation.

1. The Non-Federal Sponsor shall publicize floodplain infonnation in the area
concerned and shall provide this information to zoning and other regulatory agencies for
their use in adopting regulations, or taking other actions, to prevent unwise future
development and to ensure compatibility with protection levels provided by the Modified
Project.

K. The Non-Federal Sponsor, by presclibing and enforcing regulations or other
means, shall prevent obstlUctions, encroachments, new developments, or the addition of
facilities on the Mod!fied Project, or on the lands, easements, and rights-of-way detennined
by the Govenllilent to be required for the construction, operation and maintenance ofsuch
work, that could reduce the level of protection for the Modified Project or hinder operation
and maintenance of the Mod!fied Project, or interfere with the Modified Project's proper
function.

L. The Government shall conduct independent peer review of the New Work in
accordance with existing Federal law, regulations and policies.

M. Upon request, each party shall provide the other with any information or
documents concell1ing the Modified Project as soon as possible, consistent with
applicable State or Federal laws, regulations, and guidance.

N. The Non-Federal Sponsor shall not use FederaL Programfimds to meet any of its
obligations under this Agreement unless the Federal agency that provides the funds
detennines that the funds are authorized to be used to carry out the Modified Project.
Fmthermore, unless such determination is made no amount shall be included in total
costs ofthe Cost-Shared Work or total costs ofthe Full Federal Work, as applicable, no
credit shall be afforded, and no reimbursement shall be provided, as applicable, For the
cost or value of any ofthe following contributions that were provided, acquired, or
perfoll11ed using such funds: (1) lands, easements, or rights-oF-way; (2) relocations (3)
improvements required on lands, easements, and rights-of-way to enable the disposal of
dredged or excavated material; or (4) ·work-in-kind .
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ARTICLE III - LANDS, EASEMENTS, AND RIGHTS-OF-WAY, RELOCATIONS
AND DISPOSAL AREA IMPROVEMENTS

A. The Government, after consultation with the Non-Federal Sponsor, shall
detetmine the lands, easements, and rights-of-way required for construction, operation, and
maintenance ofthe New Work, including those required for relocations, the borrowing of
material, and the disposal of dredged or excavated material, and shall determine the
schedule for acquisition and provision thereof. As soon as practicable, the GovenIDlent
shall provide the Non-Federal Sponsor with written desctiptions, including approptiate
maps, of such required lands, easements, and rights-of-way, in detail sufficient to enable the
Non-Federal Sponsor to fulfJll its obligations under this Article. The maps provided by the
Government shall depict the boundaties of such required lands, easements, and rights-of
way if boundary infonnation is reasonably available to the Govermnent. After the
Govenunent provides the Non-Federal Sponsor such written descriptions and maps, such
lands, easements, and lights-of-way shall be obtained, acquired, and provided in
accordance with the provisions of this Article.

I. Except as provided in paragraph A.2. of this Article, prior to the
Government's scheduled date for the issuance of a notice to proceed with construction
under a design-build contract for the New Work, ptior to the issuance of the solicitation
for any other Govenunent contract for construction of the New Work, or prior to the
Govemment initiating construction of a portion of the New Work using the Govemment's
own forces, the Non-Federal Sponsor shall acquire all lands, easements, and rights-of-way
the Govermllent determines the Non-Federal Sponsor must provide for that work and
shall provide the Government with authotization for entry thereto. Furthennore, ptior to
the end of the period ofconstruction, the Non-Federal Sponsor shall acquire all lands,
easements, and tights-of-way required for construction, operation, and maintenance of the
New Work, as set forth in such descliptions, and shall provide the Govemment with
authorization for entry thereto.

2. Private Lands Exception to General Acquisition Responsibility for Full
Federal Work. Not later than 30 calendar days after the Govertullent provides to the
Non-Federal Sponsor the written descriptions and maps ofthe lands, easements, and
rights-of-way determined by the Government to be required solely for the construction,
operation, and maintenance of the Full Federal Work, the Non-Federal Sponsor may
request in writing that the Government acquire all or specified portions of such lands,
easements, and tights-of-way that are owned by private interests. Upon such request, the
Government shall acquire such lands, easements, and rights-of-way applying Federal
laws, policies, and procedures.

3. For all lands, easements and rights-of-way required for the
construction, operation, and maintenance of the Full Federal Work that are acquired by
the Government in accordance with the provisions of this Agreement, the Government
shall acquire such lands, easements, and rights-of-way in the name of the Non-Federal
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Sponsor except, if acquired by eminent domain, the Govenunent shall convey all of its
right, title and interest to the Non-Federal Sponsor by quitclaim deed or deeds. The
Non-Federal Sponsor shall accept delivery of such deed or deeds.

4. The Non-Federal Sponsor shall ensure that lands, easements, and
rights-of-way acquired by the Non-Federal Sponsor or the Government for the New Work
as well as those lands, easements and rights-of-way that the Non-Federal Sponsor
provided tlu-ough an authorization for entry are retained in public ownership for uses
compatible with the authorized purposes of the Mod(fied Project for the duration of the
required interest as detennined by the Govenill1ent in accordance with Article III of this
Agreement.

B. The Govenunent, after consultation with the Non-Federal Sponsor, shall
detennine the relocations necessary for construction, operation, and maintenance of the
Cost-Shared Work, including those necessaty to enable the borrowing ofmaterial or the
disposal ofdredged or excavated matelial, and shall determine the schedule for pelfonnance
thereof. As soon as practicable, the Govenunent shall provide the Non-Federal Sponsor
with written descriptions, including appropriate maps, of such relocations in detail sufficient
to enable the Non-Federal Sponsor to fulfill its obligations under tllis paragraph, and shall
provide the Non-Federal Sponsor with a wlitten notice to proceed with such relocations.
Prior to the GovellU11ent's scheduled date for the issuance of a notice to proceed with
construction under a design-build contract for the Cost-Shared Work, prior to the issuance
of the solicitation for any other Govenunent contract for construction of the Cost-Shared
Work, or prior to the Govenunent incuning any.financial obligations for construction of a
portion of the Cost-Shared Work using the Government's own forces, the Non-Federal
Sponsor shall prepare or ensure the prepat'ation of plans and specifications for, and perfom1
or ensure the perfonnat1ce of, all relocations the Govermnent detennines to be necessary for
that work. Furthennore, prior to the end ofthe period ofconstruction, the Non-Federal
Sponsor shall pelfonn or ensure perfonnat1ce of all relocations as set f011h in such
descriptions.

C. The GovellUnent, after consultation with the Non-Federal Sponsor, shall
detennine the improvements required on lands, easements, and rights-of-way to enable the
disposal of dredged or excavated material associated with construction, operation, and
maintenance ofthe Cost-Shared Work, and shall detetmine the schedule for performance
thereof. Such improvements may include, but are not necessarily limited to, retaining dikes,
wasteweirs, bulkheads, embankments, monitoring features, stilling basins, and de-watering
pumps and pipes. As soon as practicable, the Govenunent shall provide the Non-Federal
Sponsor with wlitten descriptions, including appropriate maps, of such improvements in
detail sufficient to enable the Non-Federal Sponsor to fulfill its obligations under this
paragraph, and shall provide the Non-Federal Sponsor with a wlitten notice to proceed with
construction ofsuch improvements. Prior to the Govemment's scheduled date for the
issuance of a notice to proceed with construction under a design-build contract for the
Cost-Shared Work, plior to the issuance of the solicitation for any other Govenunent
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contract for construction of the Cost-Shared Work, or prior to the Govemment incurring
any financial obligations/or construction of a portion of the Cost-Shared Work using the
Government's own forces, the Non-Federal Sponsor shall prepare or ensure the preparation
of plans and specifications for all improvements the Government detennines to be required
for the disposal of dredged or excavated matelial under that contract, submit such plans and
specifications to the Govenunent for approval, and provide or ensure such improvements
are provided in accordance with the approved plans and specifications. Fmthelmore, prior
to the end of the period a/construction, the Non-Federal Sponsor shall provide or ensure all
improvements set fOlth in such descliptions are provided.

D. Acquisition of lands, easements, and rights-of-way required for consh'uction,
operation, and maintenance of the New Work, including those required for relocations,
the borrowing of material, or the disposal of dredged or excavated material, shall be in
accordance with the applicable provisions of the Uniform Relocation Assistance and Real
Property Acquisition Policies Act of 1970, Public Law 91-646, as amended (42 U.S.C.
4601-4655), and the Uniform Regulations contained in 49 C.F.R. Part 24, and the party
acquiring the real estate interest shall inform all affected persons of applicable benefits,
policies, and procedures in connection with said Act.

ARTICLE IV - CREDIT FOR VALUE OF LANDS, EASEMENTS, RIGHTS-OF-WAY,
RELOCATIONS AND DISPOSAL AREA IMPROVEMENTS

A. The Government shall include in total costs ofthe Cost-Shared Work and afford
credit toward the Non-Federal Sponsor's share of total costs ofthe Cost-Shared Work for
the value ofthe lands, easements, and lights-of-way that the Non-Federal Sponsor must
provide pursuant to Atticle Ill.A. of this Agreement that are required for construction,
operation, and maintenance of the Cost-Shared Work; for the value of the relocations that
the Non-Federal Sponsor must pelfonn or for which it must ensure perfonnance pursuant to
Article Ill.B. of this Agreement that are necessary for constlUction, operation, and
maintenance of the Cost-Shared Work; and for the value of the improvements required on
lands, easements, and rights-of-way to enable the disposal of dredged or excavated material
that the Non-Federal Sponsor must provide pursuant to Alticle Ill.e. of this Agreement that
are required for construction, operation, and maintenance ofthe Cost-Shared Work. In
addition, the Government shall include in total costs ofthe Cost-Shared Work and afford
credit toward the Non-Federal Sponsor's share of total costs o[the Cost-Shared Work for
the value of the LERRD for Original Project. Furthermore, the Government shall include
in total costs o.lthe FuLL Federal Work and afford credit toward the Non-Federal Sponsor's
share of total costs o.lthe Cost-Shared Work for the value of the lands, easements, and
rights-of-way provided by the Non-Federal Sponsor that are required for construction,
operation, and maintenance of the FuLL Federal Work provided by the Non-Federal Sponsor
in accordance with AIticle 111 of this Agreement. The inclusion of the above value amounts
in the total costs ofthe Cost-Shared Work or total costs o.[the FuLL Federal Work, as
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applicable, and affording of credit therefor are subject to the conditions and limitations of
this Article and Alticle n.N. of this Agreement including:

1. No amount shall be included in total costs ofthe Cost-Shared Work or in
total costs o./the FuLL Federal Work, as applicable, no credit shall be afforded, and no
reimbursement shall be provided for the value of any lands, easements, or rights-of-way that
have been provided previously as an item of cooperation for another Federal project.

2. The Govenunent shall not include in total costs ofthe Cost-Shared Work
nor afford credit for LERRD for Original Pro.ject until the Non-Federal Sponsor provides
the Goveillillent with wlitten consent from the non-Federal interest that provided such
LERRD for the Original Project that it may be credited in accordance with the provisions of
this Agreement.

B. The Non-Federal Sponsor in a timely manner shall provide the Govermllent with
such documents as are sufficient to enable the Government to determine the value of any
contribution provided pursuant to Article lILA., Article IILB., or AItic1e III.C. of this
Agreement, the LERRDfor Original Project. Upon receipt of such documents, the
Government in a timely maImer shall detelllline the value of such contributions for the
purpose of including such value in total costs o.[the Cost-Shared Work or the total costs 0.[
the FuLL Federal Work, as applicable, and for determining the amount of credit to be
afforded in accordance with the provisions of this Agreement.

C. For the purposes ofdetellllining the value to be included in total costs o./the
Cost-Shared Work or the total costs o.[the FuLL Federal Work, as applicable, and the
amount of credit to be afforded in accordance with this Agreement and except as othelwise
provided in paragraph G. of this AIticle, the value oflands, easements, and tights-of-way,
including the LERRDfor Original Project, shall be the fair market value of the real propelty
interests, plus incidental costs of acquiring those interests, as detetmined in accordance with
the provisions of this paragraph.

1. Date of Valuation.

a. New Work. The fair market value oflands, easements, or rights
of-way owned by the Non-Federal Sponsor on the effective date of this Agreement shall be
the fair market value of such real propetty interests as of the date the Non-Federal Sponsor
provides the Government with authOlization for entry thereto. The fair market value of
lands, easements, or rights-of-way acquired by the Non-Federal Sponsor after the effective
date of this Agreement shall be the fair market value of such real property interests at the
time the interests are acquired.

b. Work-in-Kind. The fair market value oflands, easements, or
rights-of-way required for the work-in-kind shall be the fair market value of such real
propetty interests as of the date the Non-Federal Sponsor, or others on behalf of the Non-
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Federal Sponsor, awarded the first construction contract for the work-in-kind, or, if the Non
Federal Sponsor, or others on behalfof the Non-Federal Sponsor, perfonned the
construction with its own forces, the date that the Non-Federal Sponsor, or others on behalf
of the Non-Federal Sponsor, began constmction of the work-in-kind.

c. LERRD for Original Project. Except as provided in paragraph
C.l.b. of tllis Article, the fair market value of the LERRDfor Original Project that were
owned by the non-Federal interest on the effective date of the agreement under which such
lands, easements, or rights-of-way were required to be provided by the non-Federal interest
shan be the fair market value of such real property interests as ofthe date that the non
Federal interest provided such real property interests to the Govermnent for conshuction
under such agreement. Except as provided in paragraph C.I.b. oftllis Atiicle, the fair
market val ue of the LERRD jor Original Project that were acquired by the non-Federal
interest after the effective date of the agreement under which such lands, easements, or
lights-of-way was required to be provided by the non-Federal interest shall be the fair
market value of such real property interests at the time the interests were acquired.

2. General Valuation Procedure. Except as provided in paragraph C.3. or
paragraph C.S. of this Aliicle, the fair market value of lands, easements, or rights-of-way
shall be detelmined in accordance with the provisions of this paragraph.

a. The Non-Federal Sponsor shall obtain, for each real property
interest, an appraisal that is prepared by a qualified appraiser who is acceptable to the Non
Federal Sponsor and the Government. For lands, easements, or lights-of-way provided by
the Non-Federal Sponsor for the New Work, the Non-Federal Sponsor shall provide the
Government with the appraisal no later than 6 months after the Non-Federal Sponsor
provides the Government with an authorization for entry for such real property interest.
For all other lands, easements, and rights-of-way provided by the Non-Federal Sponsor
for which credit may be afforded in accordance with this Agreement, the Non-Federal
Sponsor shall provide the Govermnent with the appraisal, and its written request for
credit, no later than 6 months prior to date scheduled by the Govenunent for initiation of
the final or interim accounting in accordance with Aliicle VI.C. of this Agreement. The
appraisal must be prepared in accordance with the applicable mles ofjust compensation, as
specified by the Govenunent. The fair market value shall be the amount set fOlih in tl1e Non
Federal Sponsor's appraisal, if such appraisal is approved by the Govenunent. In the event
the Government does not approve the Non-Federal Sponsor's appraisal, the Non-Federal
Sponsor may obtain a second appraisal, and the fair market value shall be the amount set
forth in the Non-Federal Sponsor's second appraisal, if such appraisal is approved by the
Govemment. In the event the Govenunent does not approve the Non-Federal Sponsor's
second appraisal, the Non-Federal Sponsor chooses not to obtain a second appraisal, or the
Non-Federal Sponsor does not provide the first appraisal as required in this paragraph, the
Government shall obtain an appraisal, and the fair market value shall be the amount set fmih
in the Govenunent's appraisal, if such appraisal is approved by the Non-Federal Sponsor.
In the event the Non-Federal Sponsor does not approve the Government's appraisal, the
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Govenunent, after consultation with the Non-Federal Sponsor, shall consider the
Government's and the Non-Federal Sponsor's appraisals and detennine an amount based
thereon, which shall be deemed to be the fair market value.

b. Where the amount paid or proposed to be paid by the Non-Federal
Sponsor or others on behalf of the Non-Federal Sponsor, for the real property interest
exceeds the amount detennined pursuant to paragraph C.2.a. of this Article, the
Government, at the request of the Non-Federal Sponsor, shall consider all factors relevant to
determining the value for crediting purposes under this Agreement and, in its sole discretion,
after consultation with the Non-Federal Sponsor, may approve in wliting an amount greater
than the amount detennined pursuant to paragraph C.2.a. of this Atticle, but not to exceed
the amount actually paid or proposed to be paid. If the Government approves such an
amount, the value for crediting purposes under this Agreement shall be the lesser of the
approved amount or the amount paid by the Non-Federal Sponsor, or others on behalfof the
Non-Federal Sponsor, but no less than the amount determined pursuant to paragraph C.2.a.
of this Alticle.

3. Eminent Domain Valuation Procedure. For lands, easements, or rights
of-way acquired by eminent domain proceedings instituted after the effective date of this
Agreement, the Non-Federal Sponsor, plior to instituting such proceedings, shall submit to
the GovenIDlent notification in writing of its intent to institute such proceedings and its
appraisal, or two appraisals when required, of the specific real propelty interests to be
acquired in such proceedings. The Government shall have 60 calendar days after receipt of
such a notice and appraisal(s) within which to review the appraisal(s), if not previously
approved by the GovenIDlent in writing.

a. If the Govermnent previously has approved the appraisal in
wliting, or if the Govermllent provides wlitten approval of, or takes no action on, the
appraisal within such 60 day peliod, the Non-Federal Sponsor shall use the amount set forth
in such appraisal, or the higher amount set fOlth in such appraisals, as the estimate ofjust
compensation for the purpose of instituting the eminent domain proceeding.

b. If the GovenIDlent provides wlitten disapproval of the appraisal,
including the reasons for disapproval, within such 60 day peliod, the Government and the
Non-Federal Sponsor shall consult in good faith to promptly resolve the issues or areas of
disagreement that are identified in the Government's wlitten disapproval. If, after such
good faith consultation, the Govenunent and the Non-Federal Sponsor agree as to an
appropriate amount, then the Non-Federal Sponsor shall use that amount as the estimate of
just compensation for the purpose of instituting the eminent domain proceeding. If, after
such good faith consultation, the Govermnent and the Non-Federal Sponsor cannot agree as
to an appropliate amount, then the Non-Federal Sponsor may use the amount set forth in its
appraisal(s) as the estimate ofjust compensation for the purpose of instituting the eminent
domain proceeding.
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c. For lands, easements, or rights-of-way acquired by eminent
domain proceedings instituted in accordance with paragraph C.3. of this Atiicle, fair market
value shall be either the amount of the cOUli award for the real propeliy interests taken, to
the extent the Govenunent detennined such interests are required for constmction,
operation, and maintenance of the New Work, or the amount of any stipulated settlement or
portion thereof that the Govenunent approves in writing.

4. Incidental Costs. For lands, easements, or rights-of-way required for the
New Work that were acquired by the Non-Federal Sponsor within a five year period
preceding the effective date of this Agreement, or at any time after the effective date ofthis
Agreement, the value of the interest shall include the documented incidental costs of
acquiring the interest, as detemrined by the Government, subject to an audit in accordance
with Article Xl.C. of this Agreement to determine reasonableness, allocability, and
allowability of costs. In the event the Govenmlent modifies its determination made
pursuant to Article IIl.A. ofthis Agreement, the Government shall afford credit for the
documented incidental costs associated with preparing to acquire the lands, easements, or
lights-of-way identified in the original determination, subject to an audit in accordance
with Article XLC. of this Agreement to determine reasonableness, allocability, and
allowability of costs. For the LERRD for Original Project that were acquired by a non
Federal interest within a five year period preceding the effective date of the agreement
under which such lands, easements, or tights-of-way were required to be provided by the
non-Federal interest, or at any time after the effective date of such agreement, the value
of the interest shall include the documented incidental costs of acquiring the interest, as
detennined by the Government, subject to an audit in accordance with Atiicle Xl.C. of
this Agreement to determine reasonableness, allowability, and allocability of costs. Such
incidental costs shall include, but not necessarily be limited to, closing and title costs,
appraisal costs, survey costs, attomey's fees, plat maps, mapping costs, abstracting costs,
costs of negotiations, relocation assistance services, actual amounts expended for payment
of any relocation assistance benefits provided in accordance with Atticle III.D. of this
Agreement, and other payments by the Non-Federal Sponsor for items that are generally
recognized as compensable, and required to be paid, by applicable state law due to the
acquisition of a real property interest in accordance with Article III of this Agreement.
The value of the interests provided by the Non-Federal Sponsor in accordance with
Article IILA. of this Agreement, or the value of the LERRDfor Original Project that were
provided by a non-Federal interest in accordance with the provisions of the agreement
under which such lands, easements, or rights-of-way was required to be provided, shall
also include the documented costs of obtaining appraisals pursuant to paragraph C.2. of
this Alticle, as determined by the Government, and subject to an audit in accordance with
Article XI.C. of this Agreement to detellnine reasonableness, allocability, and
allowability of costs. The Government, pursuant to Atiicle n.C.2.a. ofthis Agreement,
shall afford credit for incidental costs that are determined to be reasonable, allocable, and
allowable.
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5. Waiver of Appraisal. Except as required by paragraph C.3. ofthis
Article, the Govenm1ent may waive the requirement for an appraisal pursuant to this
paragraph if it determines that an appraisal is unnecessary because the valuation is
uncompl icated and that the estimated fair market value of the real property interest is
$10,000 or less based upon a review of available data. In such event, the Government
and the Non-Federal Sponsor must agree in writing to the value of such real property
interest in an amount not in excess of $1 0,000.

D. After consultation with the Non-Federal Sponsor, the Govenunent shall
detennine the value of relocations in accordance with the provisions ofthis paragraph.

I. For a relocation other than a highway, the value shall be only that pOItion
of relocation costs that the Govenunent detennines is necessary to provide a functionally
equivalent facility, reduced by depreciation consistent with applicable principles ofjust
compensation, and by the salvage value of any removed items.

2. For a relocation of a highway, the value shall be only that pOltion of
relocation costs that would be necessary to accomplish the relocation in accordance with the
design standard that the State ofLouisiana would apply under similar conditions of
geography and traffic load, reduced by the salvage value of any removed items.

3. Relocation costs shall include, but not necessarily be limited to, actual
costs of perfOlming the relocation; plamung, engineering and design costs; supervision and
administration costs; and documented incidental costs associated with performance of the
relocation, as detetmined by the Government. Relocation costs shall not include any costs
due to betterments, as detetmined by the Govetnment, nor any additional cost of using new
material when suitable used material is available. Relocation costs shall be subject to an
audit in accordance with Atticle XI.C. of this Agreement to determine reasonableness,
allocability, and allowability of costs. The Government, pursuant to Article II.C.2.a. of this
Agreement, shall afford credit for such costs that are detennined to be reasonable,
allocable, and allowable.

E. The value ofthe in1provements required on lands, easements, and tights-of-way
to enable the disposal ofdredged or excavated material shall be the costs of the
improvements, as detennined by the Govenunent, subject to an audit in accordance with
Atticle XI.C. of this Agreement to determine reasonableness, allocability, and allowability
of costs. The Government, pursuant to Atticle II.C.2.a. of this Agreement, shall afford
credit for such costs that are detennined to be reasonable, allocable, and allowable. Such
costs shall include, but not necessarily be linuted to, actual costs of providing the
improvements; planning, engineeting and design costs; supervision and administration
costs; and documented incidental costs associated with providing the improvements, but
shall not include any costs due to betterments, as detetmined by the Govermnent.
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F. Any credit afforded under the terms of this Agreement for the value of
relocations, or improvements required on lands, easements, and rights-of-way to enable the
disposal ofdredged or excavated material, perfonned within the Modified Project
boundaries is subject to satisfactory compliance with applicable Federal labor laws
covering non-Federal construction, including, but not limited to, 40 U.S.c. 3141-3148
and 40 U.S.C. 3701-3708 (revising, codifying and enacting without substantive change
the provisions of the Davis-Bacon Act (fonnerly 40 U.S.C. 276a et seq.), the Contract
Work Hours and Safety Standards Act (fonnerly 40 U.S.C. 327 et seq.) and the Copeland
Anti-Kickback Act (formerly 40 U.S.C. 276c)). The Non-Federal Sponsor acknowledges
that the Government may, as appropliate, adjust or withhold credit for such relocations or
improvements to reflect any payment that should have been made by the Non-Federal
Sponsor or any of its agents or contractors pursuant to these laws.

G. Wllere the Govenmlent, on behalf of the Non-Federal Sponsor pursuant to
Article II.F.l. of this Agreement, acquires lands, easements, or rights-of-way, pelfonns
relocations, or conshucts improvements required on lands, easements, or rights-of-way to
enable the disposal of dredged or excavated material, the value to be included in total costs
ofthe Cost-Shared Work and the amount of credit to be afforded pursuant to the
provisions of Article II.C.2.a. of this Agreement shall be the costs of such work performed
or provided by the Government that are paid by the Non-Federal Sponsor in accordance
with Article VLD. of this Agreement. In addition, the value to be included in total costs
ofthe Cost-Shared Work and the amount of such credit to be afforded pursuant to the
provisions of Article II.C.2.a. of this Agreement shall include the documented costs
incurred by the Non-Federal Sponsor in accordance with the telms and conditions agreed
upon in writing pursuant to Article II.F.l. of this Agreement subject to an audit in
accordance with Article XLC. of this Agreement to detennine reasonableness, allocability,
and allowability of costs. The Govemment, pursuant to Article II.C.2.a. of this Agreement,
shall afford credit for such costs that are determined to be reasonable, allocable, and
allowable.

ARTICLE V - COORDINATION TEAM

A. To provide for consistent and effective communication, the Non-Federal Sponsor
and the Government, not later than 30 calendar days after the effective date of this
Agreement, shall each appoint three named senior representatives to a Coordination Team.
Thereafter, the Coordination Team shall meet regularly until the end of the period of
construction. The Govenunent's Project Manager and a counterpart named by the Non
Federal Sponsor shall co-chair the Coordination Team.

B. The Government's Project Manager and the Non-Federal Sponsor's counterpatts
shall keep the Coordination Team informed ofthe progress of construction and of
significant pending issues and actions, and shall seek the views of the Coordination Team on
matters that the Coordination Team generally oversees.
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C. Until the end ofthe period ofconstruction, the Coordination Team shall
generally oversee the New Work, including matters related to: plans and specifications;
scheduling; real property and relocation requirements; real propelty acquisition,
relocations, and improvements required on lands, easements, and lights-of-way to enable
the disposal ofdredged or excavated matelial including schedules for provision and
pelformance by the Non-Federal Sponsor; contract awards and modifications; contract
costs; the application of and compliance with 40 U.S.C. 3141-3148 and 40 U.S.c. 3701
3708 (revising, codifying and enacting without substantive change the provisions of the
Davis-Bacon Act (formerly 40 U.S.C. 276a et seq.), the Contract Work Hours and Safety
Standards Act (fOlmerly 40 U.S.C. 327 et seq.) and the Copeland Anti-Kickback Act
(fonnerly 40 U.S.C. 276c» for relocations, improvements required on lands, easements,
and lights-of-way to enable the disposal ofdredged or excavated matelial, and the
construction portion of the work-in-kind; the investigations to identify the existence and
extent of hazardous substances in accordance with Alticle XV.A. ofthis Agreement;
historic preservation activities in accordance with Alticle XVIII of this Agreement; the
Govenunent's cost projections; the costs included in total costs ofthe Cost-Shared Work
for the work-in-kind for which the Non-Federal Sponsor will be afforded credit as
determined in accordance with Alticle Il.C.3. of this Agreement; final inspection of the
entire New Work orfimctionalportions ofthe New Work; preparation of the proposed
OMRR&R Manual; anticipated requirements and needed capabilities for performance of
operation, maintenance, repair, rehabilitation, and replacement of the Modified Project
including issuance of pellnits; and other matters related to the New Work. This oversight of
the New Work shall be consistent with a project management plan developed by the
Government after consultation with the Non-Federal Sponsor.

D. The Coordination Team may make recommendations to the District Engineer on
matters related to the New Work that the Coordination Team generally oversees, including
suggestions to avoid potential sources of dispute. The Government in good faith shall
consider the recommendations of the Coordination Team. The Government, having the
legal authority and responsibility for construction oftheNew Work, except for the work-in
kind, has the discretion to accept or reject, in whole or in pmt, the Coordination Team's
recommendations.

E. All comments submitted to the Coordination Team by the Non-Federal
Sponsor's representatives, the resolution of such COlllinents by the Coordination Team, or
when applicable, the Coordination Team's recommendation on such conm1ents and the
District Engineer's decision related thereto shall be entered into the Govermnent's existing
or comparable record keeping system for COllli11ent documentation and management. For
any comment submitted by the Non-Federal Sponsor that was not resolved by the
Coordination Team, the Government shall consult with the Non-Federal Sponsor prior to the
Disttict Engineer's decision regarding the Coordination Team's recommendation.

F. The Government's costs of pmticipation in the Coordination Team shall be
allocated between the total costs ofthe Full Federal Work and total costs o.lthe Cost-
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Shared Work, as determined by the Govenunent, and shared in accordance with the
provisions of this Agreement. The Non-Federal Sponsor's costs ofparticipation in the
Coordination Team shall be allocated between the total costs ofthe Full Federal Work
and total costs ofthe Cost-Shared Work, as detet111ined by the Govemment. The Non
Federal Sponsor shall pay for its own costs of Coordination Team participation allocated
to Full Federal Work. The Non-Federal Sponsor's costs for Coordination Team
participation allocated to the Cost-Shared Work shall be included in the total costs ofthe
Cost-Shared Work and shared in accordance with the provisions of this Agreement,
subject to an audit in accordance with Article Xl.C. of this Agreement to determine
reasonableness, allocability, and allowability of such costs. The Govenunent, pursuant to
Article II.C.2.a. of this Agreement, shall afford credit for such costs that are detemlined
to be reasonable, allocable, and allowable.

G. The Government and the Non-Federal Sponsor acknowledge that in cettain
instances it may be beneficial to designate certain Non-Federal Sponsor persOlmel to the
Project Delivery Team, previously established by the Government, in order to obtain Non
Federal Sponsor input on select issues. To the extent that both patties agree that celtain
Non-Federal Sponsor personnel should participate on the Project Delivery Team, the Non
Federal Sponsor's persOlU1el costs for such participation shall be allocated between the
total costs ofthe Full Federal Work and total costs ofthe Cost-Shared Work, as
detennined by the Government. The Non-Federal Sponsor shall pay for its own costs of
Project Delivery Team patticipation allocated to Full Federal Work. The Non-Federal
Sponsor's personnel costs for Project Delivery Team participation allocated to the Cost
Shared Work shall be included in the total costs ofthe Cost-Shared Work and shared in
accordance with the provisions of this Agreement, subject to an audit in accordance with
Article Xl.C. of this Agreement to detennine reasonableness, allocability, and
allowability of such costs. The Government, pursuant to Atticle H.C.2.a. of this
Agreement, shall afford credit for such costs that are determined to be reasonable,
allocable, and allowable.

ARTICLE VI - METHOD OF PAYMENT

A. In accordance wi th the provisions of this paragraph, the Government shall
maintain current records and provide to the Non-Federal Sponsor current projections of
costs; financial obligations; contributions provided by the patties; the value included in
total costs ofthe Cost-Shared Work for the LERRD for the Cost-Shared Work; the value
of the LERRDfor Original Project for which the Non-Federal Sponsor will be afforded
credit as determined in accordance with Atticle IV of this Agreement; the costs included
in total costs ofthe Cost-Shared Work for the work-in-kind for which the Non-Federal
Sponsor will be afforded credit as determined in accordance with Article I1.C.3. of this
Agreement; the value of the lands, easements and rights-of-way for the Full Federal
Work included in the tolal costs ofthe Full Federal Work for which the Non-Federal
Sponsor will be afforded credit as detelmined in accordance with Atticle IV of this
Agreement.
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I. As of the effective date of this Agreement, total costs ofthe New Work
are currently estimated to be $2,161,400,000; total costs ofthe Full Federal Work are
currently estimated to be $630,300,000; total costs ofthe Cost-Shared Work are cunently
estimated to be $1,531,100,000; the value of the LERRD required for construction,
operation, and maintenance of the Cost-Shared Work for which the Govenunent affords
credit in accordance with Article IV of this Agreement is cUlTently estimated to be
$205,000,000; the value of the LERRDfor Original Project for which the Govenm1ent
affords credit in accordance with Article IV of this Agreement is cUlTently estimated to be
$1,150,000; the value oflands, easements, lights-of-way that are provided by the Non
Federal Sponsor for the construction, operation, and maintenance of the Full Federal Work
for which the GovenU11ent affords credit in accordance with Article IV of this Agreement is
currently estimated to be $0; the amount of funds detennined in accordance with Article
lLC.2.a. of this Agreement is currently estimated to be $329,590,000; the Non-Federal
Sponsor's total contribution of funds required by Article II.C.2.b. of this Agreement is
currently estimated to be $324,240,000 exclusive of any interest amOlmt pursuant to
paragraph BA. of this Article; the costs included in total costs ofthe Cost-Shared Work
for the work-in-kind for which the Non-Federal Sponsor will be afforded credit as
determined in accordance with Article II.C.3. of this Agreement is cunently estimated to
be $5,350,000; the Non-Federal Sponsor's contribution of funds required by Alticle
XVIII.B.3. of this Agreement is cunently estimated to be $0; and the Government's total
financial obligations for the additional work to be incuned and the Non-Federal
Sponsor's contribution offunds for such costs required by Article II.F. of this Agreement
is currently estimated to be $0. These amounts are estimates subject to adjustment by the
Govemment, after consultation with the Non-Federal Sponsor, and are not to be
construed as the total financial responsibilities of the Govemment and the Non-Federal
Sponsor.

2. By January 15,2009 and by each quarterly anniversary thereofunti1 the
conclusion of the period ofconstruction and resolution of all relevant claims and appeals
and eminent domain proceedings, the Government shall provide the Non-Federal Sponsor
with a report setting fOlth all contributions provided to date and the cunent projections of
the following: total costs ofthe New Work; total costs ofthe Full Federal Work; total
costs ofthe Cost-Shared Work; the value of the LERRD required for constlUction,
operation, and maintenance of the Cost-Shared Work for which the Government affords
credit in accordance with Article IV of this Agreement; the value of the LERRDfor Original
Project for which the Govenunent affords credit in accordance with Article IV of this
Agreement; the value of lands, easements, rights-of-way that are provided by the Non
Federal Sponsor for the construction, operation, and maintenance of the Full Federal Work
for which the Govelllment affords credit in accordance with Article IV of this Agreement;
the Non-Federal Sponsor's total contribution of funds required by Article II.C.2.b. of this
Agreement; the costs included in total costs ofthe Cost-Shared Work for the work-in-kind
for which the Non-Federal Sponsor will be afforded credit as detel111ined in accordance
with Article II.C.3. of this Agreement; the Non-Federal Sponsor's total contribution of
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funds required by Aiiicle XVIII.B.3. of this Agreement; the total contribution of funds
required from the Non-Federal Sponsor for the upcoming quarter; and the Govenunent's
total financial obligations for additional work inculTed and the Non-Federal Sponsor's
conh-ibution offunds for such costs required by Article II.F. of this Agreement.

B. ll1e Non-Federal Sponsor shall provide the contributions of funds required by
Aliicle ILC.2. and Article XVIILB.3. of this Agreement in accordance with the provisions
of this paragraph.

I. Not less than 30 calendar days prior to the scheduled date for issuance
of the solicitation for the first contract for construction or the first supply contract for
bon-ow material, whichever is earlier, of the Cost-Shared Work or commencement of
construction of the Cost-Shared Work using the Government's own forces, the
Government shall notify the Non-Federal Sponsor in writing of such scheduled date and
the funds the Goverrunent detennines to be required from the Non-Federal Sponsor to
meet: (a) the non-Federal proportionate share offinancial obligations for construction
inculTed prior to the commencement of the period ofconstruction; (b) the projected non
Federal proportionate share o~financial obligations for construction to be incUlTed in
the first quarter less any projected work-in-kind credit afforded in accordance with Article
lLC.2.b. of this Agreement that has not been previously afforded; and (c) the Non
Federal Sponsor's share of the projected financial obligations for data recovery activities
associated with historic preservation pursuant to Article XVIILB.3. of this Agreement to
be incun-ed in the first quarter. Except as provided in Article VLB.4. of this Agreement,
not later than such scheduled date, the Non-Federal Sponsor shall provide the
Government with the full amount of such required funds by delivering a check payable to
"FAa, USAED, New Orleans (B2)" to the Disttict Engineer, or velifying to the
satisfaction of the Govenunent that the Non-Federal Sponsor has deposited such required
funds in an escrow or other account acceptable to the Govenunent, with interest accruing
to the Non-Federal Sponsor, or by presenting the Government with an ilTevocable letter
of credit acceptable to the Government for such required funds, or by providing an
Electronic Funds Transfer of such required funds in accordance with procedures
established by the Government.

2. Thereafter, until the construction of the Cost-Shared Work is complete,
the Government shall notify the Non-Federal Sponsor in writing of the funds the
Government determines to be required from the Non-Federal Sponsor, and the Non
Federal Sponsor shall provide such funds in accordance with the provisions of this
paragraph.

a. For each contract for the Cost-Shared Work where the
Govel1U11ent projects it will make financial obligations for construction or financial
obligations for data recovery activities associated with historic preservation pursuant to
Article XVIILB.3. of this Agreement, the Government shall notify the Non-Federal
Sponsor in writing, no later than 60 calendar days prior to the scheduled date for issuance
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of the solicitation for such contract, of the funds the Government determines to be
required from the Non-Federal Sponsor to meet: (a) the projected non-Federal
proportionate share ofjinancial obligations for construction to be incurred for such
contract less any projected work-in-kind credit afforded in accordance with Article
II.C.2.b. of this Agreement that has not been previously afforded and (b) the Non-Federal
Sponsor's share of the projected financial obligations for data recovery activities
associated with historic preservation pursuant to Article XVIII.B.3. of this Agreement to
be incUlTed for such contract. Except as provided in AIticle VI.BA. of this Agreement,
no later than such scheduled date, the Non-Federal Sponsor shall make the full amount of
such required funds available to the Government tlu'ough any of the payment mechanisms
specified in paragraph B.1. of this Article.

b. Where the Govenunent projects that it will make financial
obligationsfor construction of the Cost-Shared Work using the Govenunent's own forces
or financial obligations for data recovery activities associated with historic preservation
pursuant to AIticle XVIII.B.3. of this Agreement using the Govermnent's own forces, the
Government shall notify the Non-Federal Sponsor in wliting, no later than 60 calendar
days prior to the beginning of each quarter in which the Govenunent projects that it will
make such financial obligations, of the funds the Govemment detennines to be required
from the Non-Federal Sponsor to meet: (a) the projected non-Federal proportionate
share of.linancial obligations for construction using the Government's own forces for
that quarter less any projected work-in-kind credit afforded in accordance with Atticle
II.C.2.b. of this Agreement that has not been previously afforded and (b) the Non-Federal
Sponsor's share of the projected financial obligations for data recovery activities
associated with historic preservation pursuant to Article XVIII.B.3. of this Agreement
using the Government's own forces for that quarter. Except as provided in AI·ticle VI.BA.
of this Agreement, no later than 30 calendar days prior to the beginning of that quarter,
the Non-Federal Sponsor shall make the full amount of such required funds for that
quarter available to the Govermnent through any of the payment mechanisms specified in
paragraph B.I. of this Article.

3. If the Govenunent determines that additional funds will be needed
from the Non-Federal Sponsor to cover the Non-Federal Sponsor's share offinancial
obligations for construction in the cun'ent quarter, the Government shall notify the Non
Federal Sponsor in writing of the additional funds required and provide an explanation of
why additional funds are required. Except as provided in Atticle VI.BA., the Non
Federal Sponsor shall provide, within 30 calendar days from receipt of such notice, the
Govenunent with the full amount of such additional required funds t1u'ough any of the
payment mechanisms specified in paragraph B.l. of this Article.

4. Notwithstanding any provision in paragraph B. of this Atticle to the
contrary, the Government shall use up to $350,000,000 of the funds appropriated in the
i h Construction Supplemental to fund the cash contributions that the Non-Federal
Sponsor, under the terms of this Agreement, otherwise would be required to pay to the
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Government provided that the Non-Federal Sponsor executes a payment agreement with
the Government prior to award of the first Federal construction contract pursuant to this
Agreement (currently scheduled for March 2009) or prior to 180 calendar days after the
effective date of this Agreement, whichever occurs first, to pay such contributions, with
interest, in annual installments over a period of not more than thirty years fi'om the date
of completion of the Modified Project or separable element thereof. To the extent that
the Government detennines at any time that it does not have sufficient funds to allow the
Non-Federal Sponsor to defer its contributions of funds pursuant to the provisions of this
paragraph, the Non-Federal Sponsor shall provide such conhibutions to the Government
dUling the period ofconstruction in accordance with the provisions of this Article.
Nothing herein shall constitute, nor be deemed to constitute, an obligation of future
appropriations by the Congress. Further, nothing in this provision shall commit the
Govermnent to obligate funds beyond the amount of available appropriations.

C. Upon conclusion of the period ofconstruction and resolution of all relevant
claims and appeals and eminent domain proceedings, the Govermnent shall conduct a
final accounting for Cost-Shared Work and furnish the Non-Federal Sponsor with written
notice of the results of such final accounting. If outstanding relevant claims and appeals
or eminent domain proceedings prevent a final accounting from being conducted in a
timely manner, the Government shall conduct an interim accounting and furnish the Non
Federal Sponsor with written notice of the results of such intelim accounting. Once all
outstanding relevant claims and appeals and eminent domain proceedings are resolved,
the GovenU11ent shall amend the intelim accounting to complete the final accounting and
furnish the Non-Federal Sponsor with wlitten notice of the results of such final
accounting. The intelim or final accounting, as applicable, shall detennine total costs of
the Cost-Shared Work and the costs of any data recovery activities associated with
histolic preservation for the Cost-Shared Work. In addition, for each set of costs, the
interim or final accounting, as applicable, shall detern1ine each party's required share
thereof, and each party's total conhibutions thereto as of the date of such accounting.

I. Except as provided in Article VI.B.4. of this Agreement, should the
interim or final accounting, as applicable, show that the Non-Federal Sponsor's total
required shares of total costs ofthe Cost-Shared Work and the costs of any data recovery
activities associated with histOlic preservation for the Cost-Shared Work exceed the Non
Federal Sponsor's total contributions provided thereto, the Non-Federal Sponsor, no later
than 90 calendar days after receipt of written notice from the Government, shall make a
payment to the Government in an amount equal to the difference by delivering a check
payable to "FAO, USAED, New Orleans (B2)" to the District Engineer or by providing
an Electronic Funds Transfer in accordance with procedures established by the
Government.

2. Should the intelim or final accounting, as applicable, show that the
total contribution of funds provided by the Non-Federal Sponsor for the Cost-Shared
Work and the costs of any data recovery activities associated with historic preservation
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for the Cost-Shared Work exceed the Non-Federal Sponsor's total contribution of funds
pursuant to Article II.C.2. of this Agreement, the Government, subject to the availability
of funds and as limited by Article IY.A. and Article II.CA. of this Agreement, shall refund
or reimburse the excess amount to the Non-Federal Sponsor within 90 calendar days of
the date of completion of such accounting. [n the event the Non-Federal Sponsor is due
a refund or reimbursement and funds are not available to refund or reimburse the excess
amount to the Non-Federal Sponsor, the Govenunent shall seek such approptiations as
are necessary to make the refund or reimbursement.

D. The Non-Federal Sponsor shall provide the contribution of funds required by
Article II.F. ofthis Agreement for additional work in accordance with the provisions of
this paragraph. The provisions of Article VI.BA. of this Agreement are not applicable to
the contribution of such funds.

1. Not less than 30 calendar days prior to the scheduled date for the first
financial obligation for additional work, the Govenunent shall notify the Non-Federal
Sponsor in writing of such scheduled date and of the full amount of funds the
Government detenmnes to be required from the Non-Federal Sponsor to cover the costs
of the additional work. No later than 30 calendar days prior to the Government incurring
any financial obligation for additional work, the Non-Federal Sponsor shall provide the
Govemment with the full amount of the funds required to cover the costs of such
additional work through any of the payment mechanisms specified in paragraph RI. of
this Article.

2. The Government shall draw from the funds provided by the Non
Federal Sponsor such sums as the Government deems necessary to cover the
Govemment's financial obligations for such additional work as they are incurred. If at
any time the Government detennines that the Non-Federal Sponsor must provide
additional funds to pay for such additional work, the Government shall notify the Non
Federal Sponsor in writing of the additional funds required and provide an explanation of
why additional funds are required. Within 30 calendar days from receipt of such notice,
the Non-Federal Sponsor shall provide the Govemment with the full amount of such
additional required funds tlu"ough any of the payment mechanisms specified in paragraph
B.1. of this Atiicle.

3. At the time the Govermnent conducts the interim or final accounting,
as applicable, the Government shall conduct an accounting of the Govenunent's financial
obligations for additional work incurred and furnish the Non-Federal Sponsor with
written notice of the results of such accounting. If outstanding relevant claims and
appeals or eminent domain proceedings prevent a final accounting of additional work
from being conducted in a timely manner, the GovenU11ent shall conduct an interim
accounting of additional work and fumish the Non-Federal Sponsor with written notice of
the results of such interim accounting. Once all outstanding relevant claims and appeals
and eminent domain proceedings are resolved, the Government shall amend the intetim
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accounting of additional work to complete the final accounting of additional work and
furnish the Non-Federal Sponsor with written notice of the results of such final
accounting. Such interim or final accounting, as applicable, shall detennine the
Govenunent's total financial obligations for additional work and the Non-Federal
Sponsor's contribution of funds provided thereto as of the date of such accounting.

a. Should the intelim or final accounting, as applicable, show that
the total obligations for additional work exceed the total contIibution of funds provided
by the Non-Federal Sponsor for such additional work, the Non-Federal Sponsor, no later
than 90 calendar days after receipt of written notice from the Govenunent, shall make a
payment to the Government in an amount equal to the difference by delivering a check
payable to "FAO, USAED, New Orleans (B2)" to the DistIict Engineer or by providing
an Electronic Funds Transfer in accordance with procedures established by the
Govermnent.

b. Should the intelim or final accounting, as applicable, show that
the total contribution of funds provided by the Non-Federal Sponsor for additional work
exceeds the total obligations for such additional work, the GovenU11ent, subject to the
availability of funds, shall refund the excess amount to the Non-Federal Sponsor within
90 calendar days of the date of completion of such accounting. In the event the Non
Federal Sponsor are due a refund and funds are not available to refund the excess amount
to the Non-Federal Sponsor, the Govermnent shall seek such appropriations as are
necessary to make the refund.

ARTICLE VII - ISSUE RESOLUTION AND DISPUTE AVOIDANCE

A. The parties recognize that full communication and sharing of infonnation to
the extent practicable, consistent with applicable Federal or State law, regulations, and
guidance, together with ongoing coordination and consultation, are key to expeditious
and sound decision-making. The paIiies fuliher recognize that decisions are made on a
daily basis and issues should be resolved at the lowest organizational level to the extent
possible. Similarly, the parties recognize that issue resolution under this Article may be a
costly and time consuming process and should be utilized only for resolving significant
issues.

B. In the event that the parties are unable to resolve an issue at a lower
organizational level, at the request of the Chairman of the Coastal Protection and
Restoration Authority of Louisiana (hereinafter the "Chairman"), the Division Engineer
shall submit the matter to a mutually acceptable, qualified, independent third party for
non-binding review and written comment within 14 calendar days. Each party shall pay
an equal share ofthe costs for the services provided by the independent third party. Upon
receipt of comments from the independent third party, the Division Engineer and
Chairman shall carefully consider those COlllinents with a view to resolving the issue.
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C. In the event that the Division Engineer and the Chairman are unable to resolve
the issue within 7 calendar days following receipt of written cOlmnents from the
independent third party, either the Division Engineer or the Chailman may elect to submit
the issue for resolution to the Director of Civil Works of the U.S. Am1Y Corps of
Engineers (hereinafter the "Director"). The submission of an issue for resolution to the
Director shall include a joint memorandum from the Division Engineer and Chairman
explaining the issue and why the parties were unable to reach resolution. The Director
shall carefully consider all information provided by the Division Engineer and Chainnan
as well as the comments from the independent third party. Within 14 calendar days of
the receipt of the joint memorandum from the Division Engineer and Chainnan, the
Director shall render a wlitten decision with a full explanation of the reasons for the
decision.

D. Nothing in this Atticle alters or amends any applicable Federal or State law,
regulation, or guidance, nor shall it negate the responsibility of each party to comply with
any applicable Federal or State law, regulation, or guidance. Nothing in this Atticle
excuses either party from performance pursuant to this Agreement.

ARTICLE VIII - DISPUTE RESOLUTION

As a condition precedent to a party bringing any suit for breach of this
Agreement, that pmty must first notify the other party in writing of the nature of the
purpOlted breach and seek in good faith to resolve the dispute tlu'ough negotiation. If the
parties calU10t resolve the dispute through negotiation, they may agree to a mutually
acceptable method of non-binding altemative dispute resolution with a qualified third
party acceptable to both parties. Each party shall pay an equal share of any costs for the
services provided by such a third pmty as such costs are incuned. The existence of a
dispute shall not excuse the parties from performance pursuant to this Agreement.

ARTICLE IX - OPERATION, MAINTENANCE, REPAIR, REHABILITATION,
AND REPLACEMENT (OMRR&R)

A. As the single state entity responsible to act as the non-Federal sponsor for
construction, operation, and maintenance of all hurricane, stonn damage reduction, and
flood damage reduction projects in the greater New Orleans and southeast Louisiana area,
the Non-Federal Sponsor, at no cost to the Government and for so long as the Jvfod(fied
Project remains authOlized, shall operate, maintain, repair, rehabilitate, and replace all
pOitions of the Mod(fied Project, that the District Engineer detell11ines or determined to be
complete in accordance with the provisions of the agreement with a non-Federal interest
under which such work was constructed. The Non-Federal Sponsor shall conduct its
operation, maintenance, repair, rehabilitation, and replacement responsibilities in a
manner compatible with the Mod(fied Project's authorized purposes and in accordance
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with applicable Federal and State laws as provided in such agreement and specific
directions presclibed by the Government in the intelim or final OMRR&R Manual and
any subsequent amendments thereto. Nothing in this paragraph is intended to affect
eligibility under Public Law 84-99 (33 U.S.c. 70In).

B. In the case ofNew Work being implemented pursuant to this Agreement, upon
receipt of the notification from the District Engineer in accordance with Article 11.0. of
this Agreement and after following the procedures of Article II.A.3. ofthis Agreement, the
Non-Federal Sponsor, pursuant to Aliicle ILE. of this Agreement, shall operate, maintain,
repair, rehabilitate, and replace the entire New Work orfunctional portion ofthe New Work,
at no cost to the Govenunent. The Non-Federal Sponsor shall conduct its operation,
maintenance, repair, rehabilitation, and replacement responsibilities in a maImer
compatible with the Modified Project's authmized purposes and in accordance with
applicable Federal and State laws as provided in Article XII of this Agreement and specific
directions prescribed by the Govenunent in the interim or final OMRR&R Manual and
any subsequent amendments thereto. The Government shall allocate its costs for
preparation of the OMRR&R Manual between the total costs ofthe Full Federal Work
and total costs o.lthe Cost-Shared Work aI1d the costs of the latter shall be shared in
accordance with the provisions of this Agreement.

C. The Non-Federal Sponsor hereby gives the Govenunent a light to enter, at
reasonable times and in a reasonable mal1l1er, upon property that the Non-Federal Sponsor
now or hereafter owns or controls for access to the Modified Project for the purpose of
inspection and, if necessmy, for the purpose ofcompleting, operating, maintaining,
repairing, rehabilitating, or replacing the Modified Project. If an inspection shows that the
Non-Federal Sponsor for any reason is failing to perfonn its obligations under this
Agreement, the Govenunent shall send a wlitten notice describing the non-perfonnance to
the Non-Federal Sponsor. If, after 30 calendar days from receipt of such wlitten notice by
the Govenm1ent, the Non-Federal Sponsor continues to fail to perfmm, then the
Govenunent shall have the light to enter, at reasonable times and in a reasonable manner,
upon property that the Non-Federal Sponsor now or hereafter owns or controls for the
purpose ofcompleting, operating, maintaining, repairing, rehabilitating, or replacing the
Mod!fied Project. No completion, operation, maintenance, repair, rehabilitation, or
replacement by the Government shall relieve the Non-Federal Sponsor of responsibility to
meet the Non-Federal Sponsor's obligations as set fmih in this Agreement, or to preclude
the Govenm1ent from pursuing any other remedy at law or equity to ensure faithful
perfmmance pursuant to this Agreement.

ARTICLE X - HOLD AND SAVE

The Non-Federal Sponsor shall hold and save the Government free from all damages
arising from design, construction, operation, maintenance, repair, rehabilitation, and
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replacement ofthe Modified Project, except for damages due to the fault or negligence of
the Govell1ment or its contractors.

ARTICLE XI - MAINTENANCE OF RECORDS AND AUDIT

A. Not later than 60 calendar days after the effective date of this Agreement, the
Govell1ment and the Non-Federal Sponsor shall develop procedures for keeping books,
records, documents, or other evidence peltaining to costs and expenses incuned pursuant to
this Agreement. These procedures shall incorporate, and apply as appropriate, the standards
for financial management systems set fOlth in the Uniform Administrative Requirements for
Grants and Cooperative Agreements to State and Local Govell1ments at 32 C.F.R. Section
33.20. The Govell1ment and the Non-Federal Sponsor shall maintain such books, records,
documents, or other evidence in accordance with these procedures and for a minimum of
three years after completion of the accounting for which such books, records, documents, or
other evidence were required. To the extent pellnitted under applicable Federal laws and
regulations, the Govell1ment and the Non-Federal Sponsor shall each allow the other to
inspect such books, records, documents, or other evidence.

B. In accordance with 32 C.F.R. Section 33.26, the Non-Federal Sponsor is
responsible for complying with the Single Audit Act Amendments of 1996 (31 U.S.c. 7501
7507), as implemented by Office of Management and Budget (OMB) Circular No. A-133
and Department ofDefense Directive 7600.10. Upon request of the Non-Federal Sponsor
and to the extent permitted under applicable Federal laws and regulations, the Government
shall provide to the Non-Federal Sponsor and independent auditors any infollnation
necessary to enable an audit ofthe Non-Federal Sponsor's activities under this Agreement.
The costs of any non-Federal audits perfollued in accordance with this paragraph shall be
allocated in accordance with the provisions ofOMB Circulars A-87 and A-133, and such
costs shall be allocated between the total costs afthe Full Federal Work and total costs of
the Cost-Shared Work, as determined by the Government. The Non-Federal Sponsor shall
be solely responsible for its costs for audits that are allocated to Full Federal Work. The
Non-Federal Sponsor s costs for audits allocated to the Cost-Shared Work shall be
included in the total costs ofthe Cost-Shared Work and shared in accordance with the
provisions of this Agreement. The Government, pursuant to Article II.C.2.a. of this
Agreement, shall afford credit for such costs that are determined to be reasonable,
allocable, and allowable.

C. In accordance with 31 U.S.C. 7503, the Government may conduct audits in
addition to any audit that the Non-Federal Sponsor is required to conduct under the
Single Audit Act Amendments of 1996. Any such Government audits shall be conducted
in accordance with GovenU11ent Auditing Standards and the cost principles in OMB
Circular No. A-87 and other applicable cost plinciples and regulations. The costs of
Government audits performed in accordance with this paragraph shall be allocated
between the total costs ofthe Full Federal Work and total costs ofthe Cost-Shared Work,
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as determined by the Government. The Govenullent's costs for audits allocated to the
Cost-Shared Work shall be included in the total costs ofthe Cost-Shared Work and shared
in accordance with the provisions of this Agreement.

ARTICLE XII - FEDERAL AND STATE LAWS

In the exercise of their respective rights and obligations under this Agreement, the
Non-Federal Sponsor and the Govenm1ent shall comply with all applicable Federal and
State laws and regulations, which may include, but are not limited to: Section 601 of the
Civil Rights Act of 1964, Public Law 88-352 (42 U.S.C. 2000d) and Department of
Defense Directive 5500.11 issued pursuant thereto; Anny Regulation 600-7, entitled
"Nondisclimination on the Basis of Handicap in Programs and Activities Assisted or
Conducted by the Depmtment of the Army"; all applicable Federal labor standards
requirements including, but not limited to, 40 U.S.c. 3141-3148 and 40 U.S.C. 3701
3708 (revising, codifying and enacting without substantive change the provisions of the
Davis-Bacon Act (formerly 40 U.S.c. 276a et seq.), the Contract Work Hours and Safety
Standards Act (fom1erly 40 U.S.C. 327 et seq.), and the Copeland Anti-Kickback Act
(formerly 40 U.S.c. 276c)) and, as it relates to the Non-Federal Sponsor, the Louisiana
Public Bid Law (La. R.S. 38:2211 et seq.).

ARTICLE XIII - RELATIONSHIP OF PARTIES

A. In the exercise oftheir respective rights and obligations under this Agreement,
the Govemment and the Non-Federal Sponsor each act ill an independent capacity, and
neither is to be considered the officer, agent, or employee of the other.

B. In the exercise of its rights and obligations under tIlls Agreement, neither pmty
shall provide, without the consent of the other palty, any contractor with a release that
waives or purports to waive any lights the other paJty may have to seek relief or redress
against that contractor either pursuant to any cause of action that the other patty may have or
for violation of any law.

ARTICLE XIV - TERMINATION OR SUSPENSION

A. If at any time the Non-Federal Sponsor fails to fulfill its obligations under this
Agreement, the Assistant Secretary of the AnllY (Civil Works) shall terminate construction
under this Agreement or suspend future performance under this Agreement unless he
determines that continuation of work on the New Work is in the interest of the United States
or is necessary in order to satisfy agreements with any other non-Federal interests in
cOlmection with the New Work.
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B. In the event the Government projects that the amount of Federal funds
available for the New Work through the then-currentfiscal year, or the upcomingjiscal
year, is not sufficient, the Government shall notify the Non-Federal Sponsor in writing of
such insufficiency of funds and of the date the Government projects that the Federal
funds available for the New Work will be exhausted. Upon the exhaustion of the amount
of Federal funds available for the New Work, future performance under this Agreement
shall be suspended. Such suspension shall remain in effect until such time that the
Government notifies the Non-Federal Sponsor in writing that sufficient Federal funds are
available to continue construction of the New Work, or the Government elects to
tenninate fuliher constmction under this Agreement.

C. In the event that the Government and the Non-Federal Sponsor determine to
suspend future perfOlmance under this Agreement in accordance with Atiicle XV of this
Agreement, such suspension shall remain in effect until the Govenm1ent and the Non
Federal Sponsor agree to proceed or to terminate construction under this Agreement. In
the event that the Government suspends future perfonnance under this Agreement in
accordance with Article XV of this Agreement due to failure to reach agreement with the
Non-Federal Sponsor on whether to proceed or to tetminate construction under this
Agreement, or the failure ofthe Non-Federal Sponsor to provide funds to pay for cleanup
and response costs or to otherwise discharge responsibilities under Article XV of this
Agreement, such suspension shall remain in effect until: 1) the Government and Non
Federal Sponsor reach agreement on how to proceed or to terminate construction under
this Agreement; 2) the Non-Federal Sponsor provides funds necessary to pay for cleanup
and response costs and otherwise discharge its responsibilities under Article XV of this
Agreement; 3) the Government continues work on the New Work; or 4) the Government
tem1inates construction under this Agreement in accordance with the provisions of
Article XV of this Agreement.

D. In the event that construction under this Agreement is tenninated pursuant to this
Article or Article XV ofthis Agreement, the patiies shall conclude their activities relating to
further construction of the New Work. To provide for this eventuality, the Govenunent
may reserve a percentage of total Federal funds made available for the New Work and an
appropriate percentage, as determined by the Government, of total funds contributed by
the Non-Federal Sponsor for the Cost-Shared Work as a contingency to pay costs of
termination, including any costs of resolution of real estate acquisition, resolution of
contract claims and resolution of contract modifications.

E. Any tern1ination of construction under this Agreement or suspension of future
performance under this Agreement in accordance with this Article or Atiicle XV of this
Agreement shaH not relieve the parties of liability for any obligation previously incuned.
Any delinquent payment owed by the Non-Federal Sponsor shall be charged interest at a
rate, to be determined by the Secretary of the Treasury, equal to 150 per centum of the
average bond equivalent rate of the 13 week Treasury bills auctioned inm1ediately prior to
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the date on which such payment becmne delinquent, or auctioned immediately prior to the
beginning of each additional 3 month period if the period of delinquency exceeds 3 months.

ARTICLE XV - HAZARDOUS SUBSTANCES

A. Investigations.

1. Cost-Shared Work. After execution of this Agreement and upon direction
by the Dishict Engineer, the Non-Federal Sponsor shall perform, or ensure perfonnance of,
any investigations for hazardous substances that the Government or the Non-Federal
Sponsor detennines to be necessary to identify the existence and extent of any hazardous
substances regulated under the Comprehensive Environmental Response, Compensation,
and Liability Act (hereinafter "CERCLA") (42 U.S.C. 9601-9675), that may exist in, on, or
under lands, easements, and tights-of-way that the Govenunent detem1ines, pursuant to
Article III of this Agreement, to be required for construction, operation, and maintenm1ce of
the Cost-Shared Work. However, for lands, easements, and rights-of-way that the
Govermnent determines to be subject to the navigation servitude, only the Govenunent shall
perfonn such investigations unless the District Engineer provides the Non-Federal Sponsor
with plioI.' specific wlitten direction, in which case the Non-Federal Sponsor shall perform
such investigations in accordance with such written direction.

a. All actual costs incun'ed by the Non-Federal Sponsor for such
investigations for hazardous substances shall be included in total costs ofthe Cost-Shared
Work and shared in accordance with the provisions of this Agreement, subject to an audit in
accordance with A1ticle XI.C. ofthis Agreement to detennine reasonableness, allocability,
and allowability of costs, The Govenunent, pursuant to Alticle n.C.2.a. of this
Agreement, shall afford credit for such costs that are determined to be reasonable,
allocable, and allowable.

b. All actual costs incurred by the Government for such
investigations for hazardous substances shall be included in total costs ofthe Cost-Shared
Work and shared in accordance with the provisions of this Agreement.

2. Full Federal Work. The Govenunent shall be responsible for all general
investigations and costs to identify the existence and extent of any hazm'dous substances
regulated under the Comprehensive Enviromnental Response, Compensation, and Liability
Act (hereinafter "CERCLA") (42 U.S.C. 9601-9675), that may exist in, on, or under lands,
easements, and rights-of-way that the Govel111l1ent determines, pursuant to A1ticle III of this
Agreement, to be required for construction, operation, and maintenance ofthe Full Federal
Work and such costs shall be included in fotal costs ofthe Full Federal Work.

B. Discovery of Hazardous Substances Prior to Land Acquisition. In the event it is
discovered through any investigation for hazardous substances or other means that
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hazardous substances regulated under CERCLA exist in, on, or under any lands, easements,
or lights-of-way that the Govenunent detennines, pursuant to Alticle m of this Agreement,
to be required for consuuction, operation, and maintenance ofthe New Work, the Non
Federal Sponsor and the Government, in addition to providing any other notice required by
applicable law, shall provide prompt written notice to each other, and shall not proceed with
the acquisition of the real property interests until the pmties agree that acquisition should
proceed.

1. Cost-Shared Work. If, pursuant to agreement by the Non-Federal
Sponsor and the Govenunent under this pm"agraph, the Non-Federal Sponsor acquires lands,
easements, or lights-of-way that are required for the consuuction, operation, and
maintenance ofthe Cost Shared-Work, the Non-Federal Sponsor shall be responsible, as
between the Government and the Non-Federal Sponsor, for the costs of cleanup and
response determined to be necessary by the environmental regulator withjmisdiction,
including the costs of any studies and investigations necessary to determine m1 appropriate
response to the contamination, on such lands, easements, or lights-of-way. Such costs
incurred by the Non-Federal Sponsor shall not be considered a part of total costs ofthe Cost
Shared Work.

2. Full Federal Work.

a. It: pursuant to agreement by the Non-Federal Sponsor and the
Government under this paragraph, the Non-Federal Sponsor acquires lands, easements, or
rights-of-way that are required for the consttUction, operation, and maintenance of the Full
Federal Work, the Non-Federal Sponsor shall be responsible, as between the Govenunent
and the Non-Federal Sponsor, for the costs of cleanup and response determined to be
necessary by the environmental regulator with jurisdiction, including the costs of any studies
and investigations necessary to determine an appropriate response to the contmnination, on
such lands, easements, or rights-of-way. Such costs incurred by the Non-Federal Sponsor
shall not be considered a patt of total costs ofthe New Work.

b. If the Non-Federal Sponsor does not agree to acquire such lands,
easements, or tights-of-way but requests the Government to perfonn the acquisition
pursuant to Article III.A.2. of this Agreement, the Govenunent, in its sole discretion, may
proceed with acquisition of such lands, easements, or rights-of-way or may either terminate
consu-uction ofthe Full Federal Work under this Agreement for the convenience of the
GovenU11ent, or suspend future performance under this Agreement.

C. Discovery of Hazardous Materials After Lm1d Acquisition. In the event it is
discovered after acquisition of lands, easements, or rights-of-way required for the
construction, operation, and maintenance of the New Work that hazardous substances
regulated under CERCLA exist therein, thereon, or thereunder, the Non-Federal Sponsor
and the Govermnent, in addition to providing any other notice required by applicable law,
shall provide prompt written notice to each other, and shall not initiate construction of the
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New Work, or, if already in construction, shall not continue with construction of the New
Work, until the parties agree that construction should be initiated or continued.

1. Cost-Shared Work. Ifhazardous substances regulated under CERCLA
are discovered to exist in, on, or under lands, easements, or rights-of-way required for the
Cost Shared-Work after they have been acquired by the Non-Federal Sponsor, the
Govemment and the Non-Federal Sponsor shall detem1ine whether to initiate construction
of the Cost-Shared Work, or, if already in construction, whether to continue with
construction of the Cost-Shared Work, suspend future performance under this Agreement, or
tenninate construction under this Agreement for the convenience ofthe Government.
Should the Govenunent and the Non-Federal Sponsor determine to initiate or continue with
construction of the Cost-Shared Work after considering any liability that may mise under
CERCLA, the Non-Federal Sponsor shall be responsible, as between the Government and
the Non-Federal Sponsor, for the costs of cleanup and response detennined to be necessary
by the enviromnental regulator with jurisdiction, including the costs of any studies and
investigations necessary to detennine an appropriate response to the contamination, on all
Im1ds, easements, and rights-of-way required for construction, operation, and maintenance
of the Cost-Shared Work. Such costs incurred by the Non-Federal Sponsor shall not be
considered a part of total costs ofthe Cost-Shared Work. In the event the Non-Federal
Sponsor does not reach agreement with the Government on whether to proceed or to
tellninate construction under this paragraph, or fails to provide any funds necessary to pay
for cleanup and response costs or to otherwise discharge the Non-Federal Sponsor's
responsibilities under this paragraph upon direction by the Govenunent, the Govermnent, in
its sole discretion, may either tel1ninate construction under this Agreement for the
convenience of the Government, suspend future pelfollnance under this Agreement, or
continue with construction of the Cost-Shared Work.

2. Full Federal Work.

a. Lands Acquired or Provided by the Non-Federal Sponsor. If
hazardous substances regulated under CERCLA are discovered to exist in, on, or under
lands, easements, or rights-of-way required for the Full Federal Work after they have been
acquired by the Non-Federal Sponsor, the Govenunent and the Non-Federal Sponsor shall
detern1ine whether to initiate construction of the Full Federal Work, or, if already in
construction, whether to continue with construction of the Full Federal Work, suspend
future petfol1nance under this Agreement, or terminate constmction under this Agreement
for the convenience ofthe Government. Should the Govenunent and the Non-Federal
Sponsor determine to initiate or continue with constmction ofthe Full Federal Work after
considering any liability that may mise under CERCLA, the Non-Federal Sponsor shall be
responsible, as between the Government and the Non-Federal Sponsor, for the costs of
cleanup and response detel1nined to be necessary by the enviromnental regulator with
jurisdiction, including the costs of any studies and investigations necessary to determine an
appropriate response to the contan1ination, on all lands, easements, and rights-of-way
required for construction, operation, and maintenance of the Full Federal Work that were
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acquired or provided by the Non-Federal Sponsor. Such costs incurred by the Non-Federal
Sponsor shall not be considered a part of total costs ofthe New Work. In the event the Non
Federal Sponsor does not reach agreement with the Government on whether to proceed or
to terminate construction under this paragraph, or fails to provide any funds necessary to
pay for cleanup and response costs or to otherwise discharge the Non-Federal Sponsor's
responsibilities under this paragraph upon direction by the Govenunent, the Government, in
its sole discretion, may either tenninate construction under this Agreement for the
convenience of the Govenunent, suspend thture perfonnance under tlus Agreement, or
continue with construction ofthe Full Federal Work.

b. Private Lands Provided by the Govermnent. In any case where
hazardous substances regulated under CERCLA are found to exist in, on, or under any
privately owned lands, easements, or rights-of-way that are required for conshuction,
operation, and maintenance of the Full Federal Work and that were acquired by the
GovenU11ent after request by the Non-Federal Sponsor in accordance with Alticle III.A.2. of
this Agreement, the Govenunent, in its sole discretion, may either telminate consh'uction of
the Full Federal Work under tlus Agreement for the converuence of the Govenunent,
suspend future performance on the Full Federal Work under this Agreement, or continue
with construction of the Full Federal Work.

D. Consultation Regarding Responsible Parties. The Non-Federal Sponsor and the
Government shall consult with each other in accordance with Article V of this Agreement in
an effOlt to ensure that responsible parties bear any necessary cleanup and response costs as
defined in CERCLA. Any decision made pursuant to paragraph D. of this Article shall not
relieve any third party from any liability that may arise under CERCLA. Except as between
the Government and the Non-Federal Sponsor, nothing herein shall constitute, nor be
deemed to constitute, a waiver by either party of any defense, ilmnunity, entitlement to
contribution, or exception to any enviromnentallaw, regulation, or liability.

E. Operator Status. As between the Government ar1d the Non-Federal Sponsor, the
Non-Federal Sponsor shall be considered the operator of the Mod!fied Project for purposes
of CERCLA liability. To the maximum extent practicable, the Non-Federal Sponsor shall
operate, maintain, repair, rehabilitate, and replace the Mod!fied Project in a manner that will
not cause liability to arise under CERCLA. Upon the Disttict Engineer's notification in
accordance with Article II.D. of this Agreement that the New Work, or a.fimctionalportion
ofthe New Work, is complete and meets the lOa-year event design criteria, if hazardous
substances regulated under CERCLA thereafter are found to exist in, on, or under any lands,
easements, or tights of way required for OMRR&R of the New Work, or such functional
portion, the Non-Federal Sponsor shall be responsible, as between the Govenunent and the
Non-Federal Sponsor, for the costs of cleanup and response determined to be necessary by
the enviromnental regulator withjutisdiction, including the costs of any studies and
investigations necessary to determine an approptiate response to the contamination.
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ARTICLE XVI - NOTICES

A. Any notice, request, demand, or other communication required or pennitted to be
given under this Agreement shall be deemed to have been duly given if in wtiting and
delivered personally or sent by telegram or mailed by first-class, registered, or certified mail,
as follows:

Ifto the Non-Federal Sponsor:
Chainnan
Coastal Protection and Restoration Authority of Louisiana
1501 NOtth 3rd Street
Capitol Annex Building
Baton Rouge, LA 70802

If to the Government:
District Engineer
U.S. Anny Corps of Engineers
New Orleans Dishict
P.O. Box 60267
New Orleans, LA 70160-0267

B. A patty may change the address to which such cOtllinunlcations are to be
directed by giving written notice to the other patty in the manner provided in this Article.

C. Any notice, request, demand, or other communication made pursuant to this
Atticle shall be deemed to have been received by the addressee at the earlier of such time as
it is actually received or seven calendar days after it is mailed.

ARTICLE XVII- CONFIDENTIALITY

To the extent pennitted by the laws governing each party, the parties agree to
maintain the confidentiality of exchanged information when requested to do so by the
providing party.

ARTICLE XVIII - HISTORIC PRESERVAnON

A. The Govenunent, as it detetmines necessary for the New Work, shall perform
any identification, survey, or evaluation of historic properties and, as determined by the
GovenU11ent, allocate the costs of such work between the total costs ofthe Full Federal
Work and total costs ofthe Cost-Shared Work. Any costs incuned by the Government
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that are allocated to the Cost-Shared Work shall be included in total costs o[the Cost
Shared Work and shared in accordance with the provisions of this Agreement.

B. The Government, as it determines necessary for the New Work, shall perfonn
or ensure the perfonnance of any mitigation activities or actions for historic properties or
that are otherwise associated with historic preservation including data recovery activities.

1. Any costs incurred by the Government related to the Cost-Shared Work
for such mitigation activities, except for data recovery activities associated with historic
preservation, shall be included in total costs ofthe Cost-Shared Work and shared in
accordance with the provisions of this Agreement.

2. As specified in Section 7(a) of Public Law 86-523, as amended by
Public Law 93-291 (16 U.S.C. 469c(a)), the costs of data recovery activities associated
with historic preservation on the New Work shall be borne entirely by the Government
and shall not be included in total costs ofthe New Work, up to the statutory limit of one
percent of the total amount authorized to be appropriated to the Government for the New
Work.

3. The Government shall not incur costs for data recovery activities
associated with historic preservation that exceed the statutory one percent limit specified in
paragraph B.2. of this Article unless and until the Assistant Secretary of the Anny (Civil
Works) has waived that limit and the Secretary of the Intelior has concurred in the waiver
in accordance with Section 208(3) ofPublic Law 96-515, as amended (16 U.S.c. 469c
2(3)). Any costs of data recovery activities associated with historic preservation that exceed
the one percent linlit, as allocated by the Govenunent to the Cost-Shared Work, shall not be
included in total costs ofthe Cost-Shared Work but shall be shared between the Non
Federal Sponsor and the Govermnent as follows: 30 percent will be borne by the Non
Federal Sponsor and 70 percent will be borne by the Govenunent for any Cost-Shared Work
funded under the 4lh Construction Supplemental and 35 percent will be borne by the Non
Federal Sponsor and 65 percent borne by the Govenunent for any Cost-Shared Work funded
under the 6lhConstruction Supplemental.

C. If, duting its perfonnance of relocations or construction of improvements
required on lands, easements, and rights-of-way to enable the disposal of dredged or
excavated matelial in accordance with Article III of this Agreement for the Cost-Shared
Work, the Non-Federal Sponsor discovers historic properties or other cultural resources that
have not been evaluated by the Government pursuant to tills Atiicle, the Non-Federal
Sponsor shall provide prompt written notice to the Government of such discovery. The
Non-Federal Sponsor shall not proceed with perfOlmance of the relocation or construction
of the improvement that is related to such discovery until the Government provides written
notice to the Non-Federal Sponsor that it should proceed with such work.
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ARTICLE XIX - THIRD PARTY RIGl-ITS, BENEFITS, OR LIABILITIES

Nothing in this Agreement is intended, nor may be construed, to create any rights,
confer any benefits, or relieve any liability, of any kind whatsoever in any third person
not patty to this Agreement.

ARTICLE XX - NON-LIABILITY OF OFFICERS AND EMPLOYEES

No officer, agent, consultant, or employee of the Non-Federal Sponsor, nor any
officer, agent, consultant, or employee of the Government, may be charged personally, or
held liable, under the terms or provisions of this Agreement because of any breach,
attempted breach, or alleged breach thereof, except as provided in Section 912(b) of the
Water Resources Development Act of 1986, Public Law 99-662, as amended (42 U.S.c.
1962d-5b note), or other applicable law.

ARTICLE XXI - OBLIGATIONS OF FUTURE APPROPRIATIONS

The Non-Federal Sponsor intends to fulfill fully its obligations under this
Agreement. Nothing herein shall constitute, nor be deemed to constitute, an obligation of
future appropriations by the Legislature of the State of Louisiana, where creating such an
obligation would be inconsistent with Article 3, Section 16(A) of the 1974 Constitution of
the State of Louisiana.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, which
shall become effective on the date of the last signature to this Agreement.

DEPARTMENT OF THE ARMY

BY~~~~~ BY

Assistant Secretary of the A.l1ny
(Civil Works)

DATE: 31 Dd~ looF DATE: I'!atleWlher6,2otJf?
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CERTIFICATE OF AUTHORITY

I, James D. "Buddy" Caldwell, do hereby certify that I am the principal legal
officer of the Coastal Protection and Restoration Authority of Louisiana and that the
Coastal Protection and Restoration Authority of Louisiana is a legally constituted public
body with full authority under La. R.S. 49:213.4 to enter into the Project Partnership
Agreement between the Depatiment of the Anny and the Coastal Protection and
Restoration Authority of Louisiana in connection with the West Bank and Vicinity,
Louisiana Project, as modified. I hereby further certify that the Executive Assistant for
Coastal Activities, who is statutorily designated as the Chainnan of the Coastal
Protection and Restoration Authority, has the authority under La. R.S. 49:213.3 and
49:213.4 to coordinate the powers, duties, and functions of state agencies relative to
coastal protection and restoration and to use the contracting authOlity of any agency to
implement plans relating to infrastructure, coastal protection, including hunicane
protection, and coastal wetlands conservation and restoration, and that the person who
has executed this Project Partnership Agreement on behalf ofthe Coastal Protection and
Restoration Authority of Louisiana has acted within their statutory authority.

~ WITNESS WHEREOF, I have made and executed this certification this
&, day of /vovofW\b..p,( 20J2f1..

R,o 1 0 kY\.(~
RICHARD McGIMSEY
Director of Civil Division

FOR

JAMES D. "BUDDY" CALDWELL
Attorney General
State of Louisiana
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CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf
ofthe undersigned, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard FOl1n-LLL,
"Disclosure Form to RepOlt Lobbying," in accordance with its instmctions.

(3) The undersigned shall require that the language of this celtification be
included in the award documents for all subawards at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and that all
subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this celtification is
a prerequisite for making or entering into this transaction imposed by 31 U.S.c. 1352.
Any person who fails to file the required certific .on shall be subject to a civi I penalty of
not less than $10,000 and not more 1an $100,000 . each such failure.

GARRET GRAYES
Chainnan
Coastal Protection and Restoration Authority of Louisiana

DATE: jJf/)flem b:r {,. Z()o{l
I
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