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PRIVATE GRANT AGREEI\4ENT

August 23, 2013

Cochise County
Aitnr Karen Riggs,
14'15 Melody Lane,
Bisbee, AZ 85603

Cochise County Engineef
Building F

Re: Grant to Cochise County for up to g'100,000 to Support Site Investigation,
1,811 aore Riverstone Ranch Property, City ofSierra Vista

Deaf l,Is. Riggs,

We are very pleased to inform you that The Nature Conservancy (the "ConseNancy") has agreed to make
this Grant to Cochise County ("Awardee) in the amount not to exceed $ 100,000. These funds are under
the grant dated November 11, 2011 ("Prime Award") between The Conservancy and The Walton Family
Foundation, to work with partners, such as Cochise County, to develop infrastructurc and sources of water
to recharge the regional aquifer and sustain base flows and groundwater elevations near the San pedro

I. OBJECTIVE

The purpose of this Grant is to provide funds to support the hydrcgeological investigation ofthe
Riverstone Ranch prcperty ("Program") more particutarty described in the draft Scope of Work {SOW)
(Attachment A). The parties understand and acknowledge that the SOW wi atso be funded by matching
funds of $65,000 from the Grantee and 950,000.00 from the Upper San Pedro partnership ("USpp").

II. TERM

This grant shall commence upon execution and shall expire on April 30, 2014.

III. REPORTING

Awardee shall submit programmatic and financial reports as follows:

1. On or by 10/15/13, Copy of Contract as Awarded between Cochise County and selected
comrador.

2. On or by 12h6h3, a written summary of Site Investigation progress to date.
3. l\,'lonthly conference calls and deliverables as listed in the Scope of Work.
4. Financial rcports using the attached format ("Attachment B"). The due dates are 12116/13 and

4t15t14.

TNC Accounting Infomation
MFO-130819

Cenler/Subcenler#: 1030523031-0000

5076

Prime Grantl wFF t2012-13

Private G€nt Agreement 1208



IV. PAYMENTS

An initial disbursement of $25,000 will be made upon receipt of Report #.1 as listed above_ A
disbursement of $75,000, which may include an advance, will be made upon submission and acceptance
of the 12116/13 financial and summary to date rcports. Such rcports sha be submitted to via posior
ematl:

Brooke Busiman, Upper San Pedro Program Coordinator, 1510 E. Fort Lowe Road, Tucson, AZ 85719;
bbushman@tnc.org

Additionally, the Grantee shallprepare and provide a progress report for input and commentto prcsent to
the Technical Committee ofthe USPP at its regularly scheduted meetings.

V. EXPENDITURE LIMITED TO DESIGNATED PURPOSES

Grant funds may be spent only in accordance with the provisions ofthe Awardee's funding request and
budget submitted to the Conservancy. Expenditure of crant funds is subject to modification only with the
Conservancy's prior written approval. Any Grant funds not expended or committed for the purp6ses of
this Grant must be returned to the ConseNancy.

The Conservancy may monitor and evaluate the Program's activities, which may include visits by
peFonneland agents, discussions with Awardee's personnel, and review offinancialand other iecords
and materials related to the P.ogram activities financed by this crant in an effort to determine whether
Awardee's activities meet the Consetuancy's funding objectives.

To the extent that allactivities described in the Scope of Work (ExhibitA) are not comoleted before the
Grant Term expires, crantfunds dedicated to, or associated with completion ofthe in6omptete activities
under the Scope of Work shall be returned to the ConseNancy or shallbe disbursed pursuanrIo
directions from the Prime Award

VI. PROVIDING FUNDS TO OTHERS

TheAwardee is prohibited from using the Conservancy's funds and/or assets for grants to others without
the ConseNancy's written permission.

VII. DISCLOSURE OF INTERNAL CONFLICTS OF INTEREST

The Awardee must disclose to the Conservancy any proposed use offunds and/or assets for activities in
which there is an apparent oractualconflict of interest between the Awardee and its employees, board
members, or close relatives of the Awardee's employees or board members and make such expenditurc
subject to prior Conseryancy approval.;

VIII. PROCUREMENT

The Awardee will follow its own policies with regard to documentation of procurements and maintain that
documentation in theif organization's grant files. lf the Awardee does not have written procurement
policies, it must retain documentation for procurements (over US 95,000 outside the U.S. or over glO,OOO
in the U.S.). Such documentation wjll include sole source justification, if appropiate, or documentation of
a competitive process or comparison shopping.

IX. RECORDS AND AUDITS
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The Awardee agrees to ma niain books records, documents and other ev dence perta n ng to al costs
and expenses incurred and revenues acquifed under this Award to the extent and in such detail as wi I

properly reflect alLcosts and expenses forwhich re mbursement scamed These records shallbe
ma nta ned for a period of three years after the final expendit!re repoft s s!bmitted.

The Conservancy and ts aud tors ( nterna and external) wi I have access to a I recofds relating to the
award for three years after the final f nancial and programmat c repods for the award have been subm tted
to TNC unless locallaw requires a onger retenton perod.

The Awardee shal be respons bLe for feimbursing for any disallowance of any expenditures re ated to the
work the Awardee has oerformed.

X. SEGREGATION OF COSIS

The Awardee will segregate the costs of the project descr bed herein from other projects that it currently
admrnrsters.

XI. TITLE TO AND USE OF PROPERTY

T tle to any property purchased with Award funds vests in the Awardee The ConseNancy mav not be
charged for use of any property purchased with crant funds.

XII. INTELLECTUAL PROPERTY LICENSE

Ttle to any l\,4aterials developed with crant funds vests n the crantee, with the Conservancy getting free
rrevocable icense to use, pub ish or distribLrte a I such copyrighted trademarked, patented lvlaterials or
nventons, trade secrets or other ntellectual property rghts The word Matefa s may include but is not
im ted to reports studies, photographs (and negatives) computer programs, dfaw ngs, writings or olher
similar works or documenis along with all support ng data and materiat, produced under this Grant The
Grantee agrees to provide the Conservancy and f applcab e, the crantor to the ConservaIcy wrrn
copies of the Materials at no cost

XIII. ACKNOWLEDGMENTS

The Awardee agrees to acknowedge the Conservancy s s!pportofthe prolect ncludngfUnding
contributions and sponsorsh p on al meda announcements, programs and publicatons

XIV. ASSIGNMENT

Thls Award may not be assigned by the Awardee in whole or in part without the prior wrtten consent of the
ConseNancy.

XV, NO AGENCY

No legal padnership or agency is established by th s Award. Neither party rs authorized of empowered to
act as an agent, employee or representative of the other nor transact bus ness or incur obligations in the
name of the other pafty or for the account of the other party Neither party shaLl be bound by any acts,
representations, or conduct of the other

XVI. TERMINATION AND REIVEDIES

The Conservancy sha I have the rjght to terminate this Award by giving 30 (thirty) days wfitten notice to the
Awardee of ntent to terminate. Should this occur, payment for work satrsfactofily completed wll be
adjusted accordingly. Inaddton, f in thejudgment ofthe Conservancy the Awardee defauLts in
periormance ofAwardee dutles under th s Award, whether for circumstances within or beyond the control
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ofthe Awardee, the Conservancy may immediately terminate thls Award by written notice to the Awardee
LJpon rece pt ofthe ierminaton notice from the Conservancy, the Awardee shalltake a I necessary acton
to cancel outstanding comrnitments relating to the work under this Award. Intheeventoftermnaton
prior to the originaly agTeed upon exptration the Conservancy shal pay of any ob igations incufred by the
Awardee that cou d not reasonab y be canceled

lf at any tirne the Pr me Award is terminated this Award sha I also be automaticaty term nated as of the
termination date of the Prime Award.

XVII. LOBBYING AND POLITICAL CAIVPAIGNING

Awardee shal not use any poation of funds transferred under ihts Award to engage n any lobbying
actvrtres un ess the parties specifica ly agree to such lobbying activiiies in this agreement.

Awardee shal not use any portion of funds transferred under thts Awatd to paftic pate of intervene n any
pohtcalcampagnonbehalfofor noppostonloanycanddateforpublcoffice to cause anv private
inufementorimproperprivatebenefitooccur or to take any other action ncons stent with S;ction
501(c)13)ofthe US Internal Revenue Code

XV!II. LIABILITY

Awardee shal be solely respons b e fof the payment of any and al claims for oss. personal injury, death,
propedy damage or olheMise arising out of any act or omiss on of its errployees or agents In connection
wrth the performance of this Program Awardee agrees to nderrn fy and ho d the Conseruancy naTmtess
from any and all claims, oss damages, costs and expenses ncllldtng attorney fees through lhe appe late
evels, made aga nst or ncurfed by the Conservancy arising out ofwork perforrred by the Awardee under
this Award, or afls ng out of any act or ornission of lhe Awardee

XIX. USE OF CONSERVANCY NAMEiLOGO

The Awardee may not use the Conservancy s name and/of logo in any way without prior wntten consent
lrom the Conservancy except to the extent the work performed contemp ates the r inclusion in the final

XX. CONFIDENTIAL INFORIVIATION

During the course of the pedormance of thts Award, the Awafdee may have access to materals data,
strateg es, other information re at ng to the Conservancy and its programs or systems which are ntended
lor nternal use on y Any such information acqurred by the Awardee shal not be used, published, or
d vulged by the Awardee to any person, firm, or corpofaton or n any advertising or promotion regarding
the Awardee of the Awardee s serv ces orinanyrnannerorconnectonwhatsoeverwtho!tfirsthavino
obtained the written permission of the Conservancy which perm ssion the Conservancy may wrthhotd ;n
rts sole d scretion

XXI. TAXES

TheAwardee agrees to be respons be for any and a11 f ltng and payment oftaxes and for compliance wth
any and all provis ons and requtrements arising under any apptcab e tax aws. Neither federal, nor state
nor ocai ncome tax, nor payroll tax of any kind shatl be withheld or pa d by the Conservancy on behalf of
the Awardee or emp oyees of the Awardee. lf approprlate the Conservancy sha I report a I fees paid to
the Awardee to the RS on Form 1099

XXII. COMPLIANCE WITH LAWS

TheAwardee represents warrants, and agrees that inconnectionwththetransactionscontempatedbv
this Award: (a) the Awardee can av\,4u ly work in the Un ted States; (b) the Awardee sha I obtain, at ts
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own expense (except to the extent otheMise explicitly stated in this Award) any permjb or licenses
required for the Awardee's services under this Award; and {c) the Awardee shallcomply with allstatutes,
laws, ordinances, rules, regulations, court orders, and other governmental requirements ofthe United
States, the Sbte of Arizona, and any otherjurisdiction(s) in which the Awadee is organized or authorized
to do business, including but not limited to any applicable antibribery statutes, which are applicable to the
work to be done by the Awardee undef this Award (in each case, an "Applicable LaW')- The Awardee
shall nottake any actions that might cause the Conseruancy to be in violation ofany of such Applicable
Laws.

Xxlll. COITIPLIANCE WITH ANTI-TERRORISM LAWS.

The Contractor agrees that itwill use any funds received underthis Contract in compliance with all
applicable antiterrorist financing and asset contrcl laws, regulations, rules and executive orders, including,
but not limited to the USA Pakiot Act of 2001 and Executive Order 13224.

xxtv. cHolcE oF LAWFoRUM

This Award shallbe interprsted, construed and govemed by the laws of the State of Arizona and such
laws of the United States as may be applicable. In the event of any litigation over the interpretation or
application of any ofthe terms or provisions of this Award, the Conservancy and the Awardee agree that
litigation shall be conducted in the State ofArizona,

XXV. BINDING EFFECT/AMENDMENTS

Thi6 Award shall become binding when signed by the parties. This Award supersedes all prior or
contemporangous communications and nggotiations, both oral and writtgn and constitutes the entire
Award between the parties relating to the work set out above. No amendment shall be effective except in
writing signed by both parties.

XXVI. SEVERABILITY

lf any provision of this Award is held invalid, the other provisions shall not be afiected thereby.
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