WATER & SEWER BOARD AGENDA

Wednesday August 18, 2021

2:00 p.m.
1. Roll Call: Chairman Harold Evans Vice Chairman Mick Todd
Mr. Fred Otis Mr. Joe Murphy
Mr. Tony Miller Mr. Manuel Sisneros
Mrs. Cheri Witt-Brown Mayor John Gates
Mr. John Karner Mr. Raymond Lee (interim CM)

2. Approval of Minutes

3. Approval of and/or Additions to Agenda

Consent Agenda
The Consent Agenda is a meeting management tool to allow the Board to handle several
routine items with one action.

The Board or staff may request an item to be “pulled” off the Consent Agenda and
considered separately under the next agenda item in the order they were listed.

4. Authorize Closing on the property identified in the Purchase and Sale Agreement, dated June
1, 2021, between Longs Peak Dairy and Greeley

End of Consent Agenda

5. Welcome New Employees and Promotions
6. Approve Cameron Peak Wildfire Project Management Services Agreement with CPRW

7. Approve Reimbursement Agreement for Wildfire Mitigation and Rehabilitation Services
with CPRW

8. Overview of Proposed Interconnect and transfer of transmission line customers with West
Fort Collins Water District

9. Approve and Recommend to City Council the 2021 Non Potable Master Plan

10. Approve and Recommend to City Council the Second Amendment to Intergovernmental
Agreement for Treated Water Service with the Town of Windsor

11. Legal Report

If, to effectively and fully participate in this meeting, you require an auxiliary aid or other
assistance related to a disability, please contact Shannon Metcalf at 970-350-9818.



12. Executive Session
13. Resolution Recognizing Roy Otto as ExOfficio Board Member
14. Director’s Report

e Cameron Peak Fire recovery and mitigation funding update
e City Clerk’s analysis of Petitions to Amend Greeley Charter

15. Such Other Business That May Be Brought Before the Board and Added to This Agenda by
Motion of the Board

If, to effectively and fully participate in this meeting, you require an auxiliary aid or other
assistance related to a disability, please contact Shannon Metcalf at 970-350-9818.



City of Greeley July 21, 2021
Water and Sewer Board Board Minutes

City of Greeley
Water and Sewer Board

Minutes of July 21, 2021
Regular Board Meeting

Chairman Harold Evans called the Water and Sewer Board meeting to order at 2:00 p.m. on
Wednesday, July 21, 2021.

1.

Roll Call
The Clerk called the roll and those present included:

Board Members:
Chairman Harold Evans, Vice Chairman Mick Todd, Fred Otis, Tony Miller, Joe
Murphy, Manuel Sisneros, Cheri Witt-Brown, Roy Otto and Mayor Gates

Water and Sewer Department Staff:
Director Sean Chambers, Deputy Director Water Resources Adam Jokerst, Deputy
Director of Operations Nina Cudahy, Chief Engineer Adam Prior, Utility Finance
Manager Erik Dial, Water Resources Manager Jen Petrzelka, Water Conservation
Manager Dena Egenhoff and Office Manager Shannon Metcalf

Legal Counsel:
City Attorney Doug Marek, Counsel to Water & Sewer Board Attorney Jim Noble,
Environmental and Water Resources Attorney Jerrae Swanson, Environmental
and Water Resources Attorney Dan Biwer, Environmental and Water Resources
Attorney Aaron Goldman

Approval of Minutes

Vice-chairman Todd made motion, seconded by Mr. Miller, to approve the June 16, 2021
Water and Sewer Board meeting minutes. The motion carried 7-0.

Approval of and/or Additions to Agenda
There were no changes to the agenda.
Welcome New Water & Sewer Board member Cheri Witt-Brown

Mr. Chambers welcomed newly appointed member Cheri Witt-Brown.
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5. Welcome New Employees and Promotions

Mr. Chambers provided an introduction of new Water and Sewer Department employees
starting this month.

6. Water Supply Update

Ms. Petrzelka noted that staff reports to the Water and Sewer Board in April, July, and
November of each year on Greeley’s water supply status. In April, the Board makes a
declaration concerning the adequacy of the Water Year. Projected storage is presently at
21,436 acre feet.

7. 2" Quarter Water Court Update

Ms. Petrzelka updated the Board on the current status of Greeley’s Water Court cases,
including statements of opposition and cases where Greeley is the applicant or will soon
be filing an application for change of water rights, and provided a summary of the Water
Resources Division’s legal costs.

8. Review and Recommend to Planning Commission and City Council the 2021
Wastewater Collections Infrastructure Master Plan

Mr. Prior explained that Water and Sewer Department has embarked on the process of
completing a Wastewater Collections Master Plan. The project started in 2018 with the
selection of CDM Smith to complete the engineering services based on past experience
with Greeley and extensive master planning qualifications. The following year started with
monitoring flows in the entire collection system, which involved 12 temporary flow meters,
nine permanent flow meters, two rain gauges, and 60 days of data collection. This critical
step was followed by developing the existing system model and updating the Utility Plan
report with North Front Range Water Quality Planning Association. The project then
progressed to utilizing the system model to look at existing conditions of the system and
planning the expansion of the system in the 5-year, 20-year, and full system build-out
time frames. The final steps included developing CIP projects throughout the system and
making sure it was coordinated with the other two Water & Sewer master plan projects
and other City Department CIP projects. The final aspects of the project also included
coordinating outreach efforts to discuss the planned master plans with different
community members and groups interested in participating in reviewing the City’s draft
master plan and providing critical input or comments.

Mr. Miller made motion, seconded by Mr. Sisneros that the Board recommend to City
Council adoption of the enclosed 2021 Wastewater Collections Infrastructure Master Plan
and incorporation of the same by reference as an amendment to the 2018
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10.

Comprehensive Plan and to the Planning Commission recommendation of the same to
City Council. The motion carried 7-0.

Review and Recommend to Planning Commission and City Council the 2021 Water
Distribution Infrastructure Master Plan

Mr. Prior explained that the Water and Sewer Department has embarked on the process
of completing the Water Transmission and Distributions Master Plan. The project started
in 2017 with the selection of Bohannan Huston to update the existing 2008 transmission
and distribution model. Then in 2018, the City selected CDM Smith to complete the
engineering services for the Master Plan and planning for the expansion of the system.
One of the first steps was developing the long term water demands within the Long Term
Growth Boundary was utilizing the 2018 Imagine Greeley Land Use Guidance Map,
existing zoning, future development projections, and working with the Planning
Department. This information was combined to estimate the peak month water demands
for full buildout of the system. The next steps were developing the water distribution
system that could meet the water demands and pressures required throughout the
system. The project then progressed to utilizing the system model for maintaining fire
flows, water quality, the expansion of the system in the 5-year, 20-year, and full system
build-out time frames. The final steps included developing CIP projects throughout the
system and making sure it was coordinated with the other two Water & Sewer master
plan projects and other City Department CIP projects. The final aspects of the project also
included coordinating outreach efforts to discuss the planned master plans with different
community members and groups interested in participating in reviewing the City’s draft
master plan and providing critical input or comments.

Vice-Chairman Todd made motion, seconded by Mr. Murphy that the Board recommend
to City Council adoption of the enclosed 2021 Water Distribution Infrastructure Master
Plan and incorporation of the same by reference as an amendment to the 2018
Comprehensive Plan and to the Planning Commission recommendation of the same to
City Council. The motion carried 7-0.

Approve and Recommend to the City Manager the Water and Sewer 2020 Operating
Budget and 5 Year CIP

Mr. Dial explained that Staff prepared the 2022 operating budget and the five-year capital
program for review by the Water and Sewer Board. The 2022 operating budget would
normally be a two-year operating budget but because 2021 was a one-year budget due
to COVID, Greeley is preparing 2022 as a one-year budget as well.

Staff prepared the operating and capital budgets by reviewing service levels,
incorporating capital improvements from recent master plans and evaluating how the
department can most efficiently provide its critical, regulatory driven services. The
enclosed capital budgets meet the regulatory, rehabilitation, and long range planning
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11.

12

13.

14.

needs of the City’s water and sewer services while being mindful of the rates that
Greeley’s citizens pay.

On average, residential water bills will increase approximately $4.16/month and
residential sewer bills will increase approximately $4.22/month for a total water and sewer
bill increase of $8.38/month. The water and sewer PIFs for a 3/4” tap remain unchanged
at $11,200 and $6,800 respectively.

Approve Resolution in Recognition of Robert Ruyle’s service to the Greeley
community through decades of continuous service and appointment as an
emeritus board member to the Greeley Water & Sewer Board

Mr. Chambers stated that Mr. Ruyle’s generous contributions of time, judgement, wisdom,
and insight, over the last 46 years, have been of incalculable value to the City, to the
Board and the Water and Sewer Department. His service and generosity has also
extended into many other areas in community and have been equally valuable. Mr. Ruyle
is one of those rare individuals who truly have made difference in the life of their
community.

Chairman Evans made motion, seconded by Vice-chairman Todd to Approve the
Resolution in Recognition of Robert Ruyle’s service to the Greeley community through
decades of continuous service and appointment as an emeritus board member to the
Greeley Water & Sewer Board. The motion carried 7-0.

Legal Report

Jim Noble of Welborn, Sullivan, Meck & Tooley stated Greeley’s counsel and Water and
Sewer Department staff had reviewed the resume of water court applications filed in May
of 2021, and that he does not recommend that Greeley file any statements of opposition
in water court cases that would be due this month.

Mr. Noble also provided an update on Water Court Case No. 21CW3046. In this case,
the Parker Water and Sanitation District filed a lawsuit against the Colorado Division of
Water Resources, seeking an injunction prohibiting the State Engineer from imposing a
“total allowed withdrawal limit” on its nontributary groundwater permits. The court’s
determination of the legal issue raised in this case could have a statewide effect.
Therefore, several parties that have an interest in the legal issue raised by this case
intervened as parties, including Greeley. Greeley has concerns with the plaintiff's
position, because it could have negative effects on holders of nontributary groundwater
rights who seek to conserve their groundwater supplies for times of need. This case is at
the very early stages. No trial has been set at this time. Mr. Noble will provide further
updates as the case progresses.

Director’s Report
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eBizwest Confluence Water Summit — July 22

e Colorado Water Center — Climate & Adaptation
e Wildfire Recovery Status

e Board/Council Systems Tour

11. Such Other Business That May be Brought before the Board and Added to This
Agenda by Motion of the Board

There were no additional items brought before the Board and added to the agenda.

Chairman Evans adjourned the meeting at 4:54 p.m.

dhkkkhhhhhhhhhhhhhhkhrhdiiid

Harold Evans, Chairman

Shannon Metcalf, Office Manager
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WATER & SEWER BOARD AGENDA AUGUST 18, 2021

ENCLOSURE X NO ENCLOSURE

ITEM NUMBER:

TITLE:

RECOMMENDATION &
PROPOSED MOTION:

AUTHORIZE CLOSING ON THE PROPERTY
IDENTIFIED IN THE PURCHASE AND SALE
AGREEMENT, DATED JUNE 1, 2021,
BETWEEN LONGS PEAK DAIRY AND
GREELEY

AUTHORIZE CLOSING ON THE PROPERTY
IDENTIFIED IN THE PUCHASE AND SALE
AGREEMENT, DATED JUNE 1, 2021 BETWEEN
LONGS PEAK DAIRY AND GREELEY AND
DELEGATE AUTHORITY TO THE DIRECTOR
TO MAKE MINOR AMENDMENTS TO THE
PURCHASE AND SALE AGREEMENT AND
EXECUTE  ALL OTHER  DOCUMENTS
NECESSARY TO CLOSE ON THE PROPERTY.

ADDITIONAL INFORMATION:

On May 19, 2021, the Water and Sewer Board approved the Purchase and Sale
Agreement with Longs Peak Dairy for the acquisition of 5.16667 shares of Water
Supply and Storage Company (the property). Under Article 6 of the Agreement,
Greeley’s obligation to close on the property is contingent upon the Boards
authorization within 28 days after the expiration of the Inspection Period.

Staff has completed due diligence on the property. Based on its findings, staff is
recommending that the Water and Sewer Board authorize the closing and delegate
authority to the Director to make minor amendments to the Purchase and Sale
Agreement and execute all other documents necessary to close on the property.
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Water Rights Acquisition:

Longs Peak Dairy
Water Supply and Storage

August 181, 2021 Ciyo ﬁ
Greeley



Purchase & Sale Overview

Water Only Purchase

o 5 1/6 shares of Water Supply and Storage Company (WSSC)
» 5 1/6 share of The Collins Ditch Company
« 5 1/6 share of The Lone Tree Lateral Company

- Potable supply

Right of First Refusal (ROFR) for sellers 7 remaining shares of WSSC
along with running rights

Dry up and revegetation covenants included

Purchase price of $10,900,000 plus exchange of two \
Greeley-owned farms (Hasbrouck and Varra Farms) ﬂ

Cityof

Greeley



Due Diligence

* Diligence completed: No major concerns were identified
- Share analysis indicates good historical use of water
- No issues identified during title review

o Dry-up is sufficient to cover all shares
* Longs Peak Dairy did not raise any issue with the two farms

ey



Recommendation

WA&S staff recommends that Board authorize the closing and delegate authority
to the Director to make minor amendments to the purchase and sale
agreement and execute all other documents necessary to close on the

property.

ey



Questions?

ey



WATER & SEWER BOARD AGENDA AUGUST 18, 2021

ENCLOSURE NO ENCLOSURE __X_
ITEM NUMBER: 5
TITLE: WELCOME NEW EMPLOYEES AND
PROMOTIONS

RECOMMENDATION: INFORMATIONAL ONLY

ADDITIONAL INFORMATION:
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WATER & SEWER BOARD AGENDA AUGUST 18, 2021

ENCLOSURE _ X NO ENCLOSURE _ _

ITEM NUMBER: 6

TITLE: APPROVE CAMERON PEAK WILDFIRE
PROJECT MANAGEMENT PROFESSIONAL
SERVICES AGREEMENT WITH CPRW

RECOMMENDATION &

PROPOSED MOTION: APPROVE CAMERON PEAK WILDFIRE
PROJECT MANAGEMENT PROFESSIONAL
SERVICES AGREEMENT WITH CPRW AND
DELEGATE AUTHORITY TO THE DIRECTOR
TO MAKE MINOR AMENDMENTS TO THE
AGREEMENT BEFORE EXECUTION

ADDITIONAL INFORMATION:

Greeley and the Coalition for the Poudre River Watershed (CPRW) are actively working
with other stakeholder partners throughout the affected region to coordinate efforts in
response to the Cameron Peak Fire, in part to ensure that available grant funding obtained
is used efficiently and effectively to mitigate and rehabilitate the impacts of the Fire. In
order to achieve this, Greeley has agreed to partially fund and co-coordinate a post-fire
recovery project manager position. This agreement details the management and funding
of those services.
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Cameron Peak Wildfire Project
Management Services Agreement with
Coalition for the Poudre River
Watershed
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Coalition for the
Poudre River
Watershed (CPRW)



» Stakeholders desired a project

manager to help coordinate all

the recovery efforts
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« $23,000/year + overhead
expenses

Greeley



Terms of Agreement
* Work is co-directed by Greeley and Fort Collins

* PM will lead the oversight, coordination and
management of post-fire recovery projects

- Manage EWP work
. Coordinate non-EWP work
. Coordinate with partners and stakeholders

- Fundraising and fund management

. Community/landowner outreach ﬂ
Cityof
Greeley




Questions?
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INTERGOVERNMENTAL AGREEMENT
REGARDING REHABILITATION WORK FOR THE CAMERON PEAK FIRE

April 29
THIS AGREEMENT dated pri , 2021, is entered into by and between

the following Parties: the City of Fort Collins, Colorado, a Colorado municipal corporation
(“Fort Collins™); the City of Greeley, a Colorado municipal corporation (“Greeley”); and Larimer
County, Colorado (together, “Managing Entities”).

RECITALS

A. The 2020 Cameron Peak Fire (“Fire”) has burned over 200,000 acres in the watersheds of
the Cache la Poudre (“Poudre”) River and Big Thompson River.

B. The Fire has also burned large areas in and impacting private properties, and public
infrastructure serving such properties, including roadways, bridges, culverts, and other public
service facilities outside of the public right of ways.

C. Greeley and the Water Supply and Storage Company immediately undertook measures to
mitigate hazards and damages to drinking water supplies at the Chambers Reservoir.

D. The Managing Entities each divert and treat, and/or take deliveries of water from the
Poudre River watershed and the Colorado Big Thompson (“CBT”) Project, and/or maintain public
infrastructure supporting private properties located in the basins affected by the Fire.

E. Through the Emergency Watershed Protection Program, administered by the Natural
Resources Conservation Service ("NRCS"), United States Department of Agriculture, Greeley and
Larimer County separately received funding for post-fire mitigation and infrastructure protection
efforts related to the Fire (“EWP funds”).

F. In addition to EWP funds, various funds, grants, programs, and other monetary and other
resources may be or become available to assist the Managing Entities to address and mitigate
damages from the Fire in the Poudre River and CBT Project watersheds (“non-EWP funds”).

G. Use of EWP funds may be restricted to pre-approved scopes of services and a local
government “cost-share”, with EWP funds applied to a percentage of the project’s costs, and the
entity(s) awarded the funds being responsible for the remaining percentage. Terms and scopes of
services applicable to use of non-EWP funds will be set forth in a separate agreement(s).

H. The Managing Entities desire to coordinate efforts to acquire the most funding possible
and to efficiently and effectivity utilize EWP funds to address and mitigate damages from the Fire
in the Poudre River and CBT Project watersheds.

I Greeley and Larimer County agree to be the main contacts and contracting parties for EWP
funds.
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J. All Parties agree to independently engage other federal and state agencies as practical, for
the purposes of seeking and acquiring non-EWP funds, as defined below. As set forth herein,
Greeley and Larimer County will coordinate with Fort Collins and other contributing parties to
this Agreement to acquire and seek reimbursements under grant and program funding
requirements.

K. Fort Collins and other water users that become contributing parties to this Agreement will
also contribute matching funds to the cost-share portion of certain projects, as may be required by
the terms associated with EWP funds applied under this Agreement.

L. The Managing Entities desire to work with the Coalition for the Poudre River Watershed
(“CPRW”), a Colorado nonprofit corporation, to manage certain projects undertaken under this
Agreement, as set forth in Paragraph 7.

M. The Managing Entities also desire to include other impacted water users in these efforts,
including water providers and local governmental entities that may desire to become Parties in the
future. The pressing need for this Agreement, and the shifting nature of Fire impacts have made
it difficult for these other water users and entities to complete their internal evaluations and
processes regarding whether to become a Party. Consequently, this Agreement includes a process
to add “Contributing Parties” to this Agreement.

N. The Managing Entities desire to enter into an intergovernmental agreement to coordinate
emergency stabilization and restoration services, e.g., hillslope mulching, debris catchment
systems, vegetation matting, seeding, rock netting, on the targeted public and private lands burned
by the Fire.

0. The Managing Entities wish to record their mutual understanding in intergovernmental
agreements.

P. The Managing Entities enter this into agreement pursuant as permitted §29-1-203, C.R.S.

Q. Pursuant to Art. I, § 16 of the Fort Collins City Charter, the Fort Collins City Council,
may, by ordinance or resolution, enter into contracts with other governmental bodies to furnish
governmental services and make charges for such services or enter into cooperative or joint
activities with other governmental bodies.

R. Pursuant to Section 02.07.040, Greeley Municipal Code, Greeley may enter into contracts
with other governmental bodies to furnish governmental services and make charges for such
services or enter into cooperative or joint activities with other governmental bodies, the entry into
such contracts being subject to the approval of the Greeley City Council under certain
circumstances.

S. The authority for this Agreement is, without limitation, Section 18 of Article XIV of the
Colorado Constitution; Section 6 of Article XX of the Colorado Constitution; Section 29-1-203,
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C.R.S., and provisions of the Colorado Disaster Emergency Act, Section 24-33.5-701, et seq.,
C.R.S., as amended.

T. It is in the best interest of the citizens of Fort Collins, Greeley, and Larimer County for the
parties to enter into this intergovernmental agreement.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
hereinafter set forth, it is agreed by and between Fort Collins, Greeley, and Larimer County as
follows:

AGREEMENT

1. AUTHORITY. This Agreement has been duly adopted by the Parties' governing bodies
and the undersigned representatives are authorized to execute this Agreement on behalf of each
respective Party.

2. INCORPORATION OF RECITALS. The foregoing recitals are hereby incorporated as
if fully restated in their entirety.

3. PARTIES TO THIS AGREEMENT.

3.1.  Principals. For purposes of completing the work described in this Agreement,
portions will be delivered within the scopes of the respective funding award contracts
secured by Greeley and Larimer County, and each funding recipient will take the lead in
preparing and submitting reimbursements for costs associated with such work, as follows:

1. Category 1 — watershed work. Greeley will take the lead for purposes of
initiating access to EWP funds and establishing the initial scope of qualifying
watershed work, including hillslope and stream channel stabilization, erosion
control, water supply infrastructure protection, and water quality work.

2. Category 2 — property and infrastructure work. Larimer County will take
the lead for purposes of initiating access to EWP funds and establishing the initial
scope of qualifying services for addressing impacts to private residences, roads,
bridges, culverts and other public facilities outside of the public right of ways.

3. The Managing Entities will share responsibilities for mutually beneficial
portions of qualifying Category 1 and 2 services and coordinating with third party
project management services for Category 1 work.

3.2.  Addition of Parties. Any other water user or local agency in the Poudre River
watershed or that takes delivery of CBT Project water may become a “Contributing Party”
to this Agreement by completing the Schedule of Participants addendum to this Agreement
in the form of Exhibit B to be signed by all Parties.

3.3.  Withdrawal of Parties. Any Party may withdraw itself from this Agreement by

providing written notice pursuant to Paragraph 12. The withdrawing Party shall continue
to be responsible for any commitments or contributions made prior to withdrawal.
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4. FUNDING.

4.1. EWP Technical Assistance Funds. The EWP Sponsors, Greeley and Larimer
County, will initially pay costs associated with NCRS-approved Technical Assistance
Work under this Agreement, initial estimates for which and the associated work scoped are
set forth in Exhibit A, attached hereto ("TA Funds"). EWP Sponsors may also pursue
additional TA Funds for work later approved by NRCS, the work scopes for which will be
incorporated in Exhibit A as amendments. Costs associated with approved TA Funds Work
are ultimately 100% reimbursable.

4.2.  EWP Construction Funds. In 2020, NRCS also awarded Financial Assistance
funds ("FA Funds") to Greeley and Larimer County, respectively, for aerial mulching and
enhanced mitigation efforts. Initial FA Funds awards and the associated work scopes
approved by NRCS are set forth in Exhibit A.

4.3.  Local Matching Funds. Under the respective FA Funds notices of award (a’k/a
EWP funds) the Parties are required to expend certain local matching funds, anticipated to
be 20 percent of the EWP funds. The Parties anticipate total funding for the Work during
the Term will increase from the initial amounted described in Exhibit A, as additional EWP
funds become available, Contributing Parties join this Agreement, and project work orders
are developed.

4.4. Other funding. The Parties may also pursue non-EWP funds and resources to
complete projects associated with the Work, the costs for which the Parties will work in
good faith to equitably share, based on a “percent of Poudre River water use” cost-share
model, or as may be identified in separate agreements for such projects and as referenced
in amendments to Exhibit A.

S. APPORTIONMENT OF COSTS AND DUTIES.

5.1. Project Cost Allocation.
1. Project costs will be allocated as follows for individual projects the Parties
agree to pursue under this Agreement:

e EWP funds will be used first to the maximum extent possible towards
project costs, including submittal of reimbursement applications against
the initial NRCS award amounts described in Paragraph 4;

e Any remaining costs will be allocated among the Managing Entities that
would benefit directly and indirectly from the project, according to criteria
mutually agreed to by the participating parties at the time of project
commencement (“Benefit Cost Allocation Methodology™).

2. For projects Greeley agrees to pursue directly with Contributing Parties who
are also water service users, project costs will be allocated based on the
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participating parties’ respective average annual percent municipal diversions
from the Cache La Poudre river for the years 2015 to 2019 (“Water User Cost
Allocation Methodology”).

5.2. Category 1 Project Management.

1.

Greeley may advertise and request bid proposals (“Proposal™) for post-fire
aerial mulching services and other post-fire mitigation services for Category
1 Work, and Greeley and Fort Collins will select a general contractor based on
the criteria set forth in the Proposal.

Upon selection of a general contractor to perform the designated Category 1
Work, Greeley shall execute a contract with the selected general contractor
("Cat 1 Contract™) and will be identified as the owner therein for such projects,
which may include work designed by or with a shared benefit for Fort Collins
and/or Larimer County.

As specified in the terms of the Cat 1 Contract, the selected general contractor
will first invoice Greeley directly, up to and not to exceed any amount to which
Greeley has agreed pursuant to an executed NRCS notice of award, for
the designated = Category 1 Work. After receiving EWP reimbursements,
Greeley will divide non-reimbursable Category 1 Work project costs among
the project partners, including Fort Collins and benefited Contributing Parties,
pursuant to either the Benefit or Water User Cost Allocation Methodology as
appropriate.

5.3. Category 2 Project Management.

1.

Larimer County may advertise and request bid proposals ("Proposal”) for post-
fire aerial mulching services and other post-fire mitigation services for
Category 2 Work and will select a general contractor based on the criteria set
forth in the Proposal.

Upon the selection of a general contractor to perform the designated Category
2 Work, Larimer County shall execute a contract with the selected general
contractor ("Cat 2 Contract”)and will be identified as owner therein
for such projects, which may include work designed by or with a shared benefit
for county partners.

6. PROJECTS. The projects (“Work”) performed under this Agreement and subject to the
EWP fund reimbursement conditions shall fall within the objectives outlined in the scope of
services and contract between the local government entity and NRCS, as described in Exhibit A,
attached hereto, and incorporated by this reference. Reimbursement obligations for such Work
shall be subject to cost distributions and conditions set forth in the respective funding contract.
Any (additional) Work requested by a Party that NRCS may subsequently approve for
reimbursement with EWP funds will be set forth in an amendment to Exhibit A.
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7. PROJECT PLANNING.

7.1.  Decision Making. In making decisions on which projects fall under Category 1 or
Category 2 to pursue and the allocation of project costs, the Parties shall operate by
consensus. To this end, the Parties shall make a good faith effort to reach consensus,
propose alternative solutions, and otherwise work to resolve any issues that prevent
consensus. Any decisions involving the use of a particular Parties’ lands or structures may
only be made with the consent of that Party in its sole discretion.

7.2.  Project Identification and Prioritization. The Parties will identify potential
projects on which to use the EWP funds. The Parties’ identification of potential projects
and the order in which they are taken on and completed will be guided by the following
considerations:
e The need and expected benefit of the project;
e The entities that would benefit directly and indirectly from the project;
e The cost of the project, including whether EWP funds can be applied towards the
project’s costs;
e Accessibility of the project location; and
e Administrative, legal, and/or regulatory steps associated with the project, including
receiving approval for the project to be eligible for funds, such as necessary
permits; and

7.3.  Project Selection. For projects the Parties agree to pursue under this Agreement,
Greeley and Larimer County will provide a written summary, including: a description of
the project work; a timeline; and the project cost allocation (“Project Summary”), which
may be initially prepared by a third-party contractor. A scope of work provided by the
contractor hired to undertake such project may be used as the Project Summary, if it
contains the information described in this paragraph.

e Category 1 Projects: Greeley will circulate a draft Project Summary to the
Contributing Parties for review and comment. Greeley and the Contributing Parties
must mutually approve the Project Summary in writing prior to project
commencement. After the Project Summary is approved, Work may commence,
and as projects under this Agreement are completed, Greeley will invoice the
Contributing Parties for project costs not reimbursed by EWP funds, according to
the Project Summary. Greeley will prepare an annual work summary for projects
completed under this Agreement and submit the summary to the Parties by
December 31. The annual summary will exclude any projects that Greeley or
Larimer County take on independently or without involvement of other Parties.

e Category 2 Projects: Larimer County will circulate a draft Project Summary to
the Contributing Parties for review and comment. Larimer County and the
Contributing Parties must mutually approve the Project Summary in writing prior
to project commencement. After the Project Summary is approved, Work may
commence, and as projects under this Agreement are completed, Larimer County
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will invoice the Contributing Parties for project costs not reimbursed by EWP
funds, according to the Project Summary. Larimer County will prepare an annual
work summary for projects completed under this Agreement and submit the
summary to the Parties by December 31. The annual summary will exclude any
projects that Greeley or Larimer County take on independently or without
involvement of other Parties.

8. CPRW PROJECT MANAGEMENT. Greeley and Fort Collins may secure project
management (PM) services through the Coalition for the Poudre River Watershed (“CPRW?”) to
coordinate post-fire project implementation and ensure the Work is completed. The terms of
CPRW?’s engagement will be documented in a separate agreement, under which Fort Collins will
reimburse Greeley for a portion of the PM costs. Greeley and Fort Collins may choose to maintain
and oversee CPRW’s delivery of PM services through resources employed directly by CPRW. The
initial focus of the PM service will be EWP fund Category 1 projects, with accommodation for
other priorities identified in this Agreement as resources and funding conditions may permit.

9. OTHER FIRE-RELATED EFFORTS. Nothing in this Agreement shall impact the
ability of any Party to perform other activities to address and mitigate damages from the Fire in
the Poudre River and CBT Project watersheds, including efforts with affiliated local agencies
affected by the Fire that may seek to coordinate with Work performed under this Agreement, e.g.,
City of Fort Collins Natural Areas.

10. FISCAL CONTINGENCY. Notwithstanding any other provisions of this Agreement to
the contrary, the obligations of the governmental Parties in fiscal years after the fiscal year of this
Agreement shall be subject to appropriation of funds sufficient and intended therefor, with each
governmental Party having the sole discretion to determine whether the subject funds are sufficient
and intended for use under this Agreement, and the failure of any governmental Party to
appropriate such funds shall be grounds for the Party to withdraw from this Agreement with written
notice pursuant to Paragraph 12.

11. NO THIRD-PARTY BENEFICIARIES. This Agreement is entered into among the
Parties for the purposes set forth herein. It is the intent of the Parties that they are the only
beneficiaries of this Agreement and the Parties are only benefitted to the extent provided under the
express terms and conditions of this Agreement.

12. NOTICES. All notices or other communications hereunder shall be sufficiently given and
shall be deemed given when personally delivered, or after the lapse of five business days following
mailing by certified mail-return receipt requested, postage prepaid, addressed as follows:

To Fort Collins: City Manager
City Hall West
300 LaPorte Avenue; P.O. Box 580
Fort Collins, Colorado 80522-0580

With copy to: Fort Collins City Attorney
300 LaPorte Avenue; P.O. Box 580
Fort Collins, Colorado 80522-0580
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epotyondy@fcgov.com

and: Fort Collins Utilities
Attn: Water Resources Manager
700 Wood Street
Fort Collins, Colorado 80521
ddustin@fcgov.com

To Greeley: Greeley Water and Sewer Department
Attn: Director of Water and Sewer
1001 11" Avenue, Second Floor
Greeley, Colorado 80631
sean.chambers@greeleygov.com;
jennifer.petrzelka@greeleygov.com

With a copy to: Greeley City Attorney’s Office
Attn: Environmental and Water Resources
1100 10™ Street, Suite 401
Greeley, Colorado 80631
daniel.biwer@greeleygov.com

To Larimer County: County Manager
200 W. Oak Street
Fort Collins, CO 80522

With copy to: Office of Emergency Management
Attn: Director OEM
200 W. Oak Street
Fort Collins, Colorado 80522

13. NO WAIVER OF IMMUNITY. NO WAIVER OF IMMUNITY. Nothing herein shall
constitute a waiver, express or implied, of any of the immunities, rights, benefits, protection, or
other provisions of the Colorado Governmental Immunity Act (“CGIA”), C.R.S. §24-10-101, et
seq., or the Federal Tort Claims Act (“FTCA”) 28 U.S.C. 2671 et seq., as applicable, as now or
hereafter amended nor shall any portion of this Agreement be deemed to have created a duty of
care which did not previously exist with respect to any person not a party to this Agreement.
Liability for claims for injuries to persons or property arising from the negligence of the Parties,
its departments, institutions, agencies, boards, officials, and employees is controlled and limited
by the provisions of the CGIA or the FTCA as applicable, as now or hereafter amended.

14, NON-LIABILITY AND INSURANCE-GENERAL. This Agreement shall not be
construed to create a duty as a matter of law, contract, or otherwise for any Party to assume any
liability for injury, property damage, or any other loss or damage that may occur by any action, or
non-action taken, or service provided, to the public or any person, as a result of this Agreement.
Each Party shall take all necessary precautions in performing the work hereunder to prevent injury
to persons and property as a result of any act or omission of a Party, or its employees, agents, or
assignees pursuant to the terms of this Agreement, Each Party retains all obligations and
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protections afforded by the provisions of the Colorado Governmental Immunity Act, C.R.S. 24-
10-101 et. seq., as the same may be amended from time to time.

15. GOVERNING LAW. This Agreement shall be governed by and construed in accordance
with the laws of the State of Colorado, except for conflicts of laws provisions. The forum for any
dispute regarding this Agreement shall be in the Weld County District Court, State of Colorado.

16. CONSTRUCTION. This Agreement shall be construed according to its fair meaning as
it was prepared by the Parties. Headings in this Agreement are for convenience and reference only
and shall in no way define, limit, or prescribe the scope or intent of any provision of this
Agreement.

17. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement of the Parties
regarding the matters addressed herein. This Agreement binds and benefits the Parties and their
respective successors. Covenants or representations not contained in this Agreement regarding the
matters addressed herein shall not bind the Parties.

18. AMENDMENTS. Any amendments or modifications to this Agreement must be in writing
and executed by all parties to be valid and binding.

19. REPRESENTATIONS. Each Party represents to the other Parties that it has the power
and authority to enter into this Agreement and the individuals signing below on behalf of that Party
have the authority to execute this Agreement on its behalf and legally bind that Party.

20.  ASSIGNMENT. No Party may assign any rights or delegate any duties under this
Agreement without the written consent of all other Parties.

21. SEVERABILITY. If any provision of this Agreement shall be found illegal, invalid,
unenforceable, or impossible to perform by a court of competent jurisdiction, the remainder of this
Agreement shall remain in full force and effect.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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CITY OF FORT COLLINS, COLORADO, a Colorado municipal corporation

DocuSigned by:

4/29/2021

By:| /= k“v\ Date:
Darin Atteberry, City Manager

ATTEST:

DocuSigned by:

DA94696740DA4BA...

City Clerk’s Office pe1ynn coldiron

Printed Name:
Title: City Clerk

APPROVED AS TO FORM:

DocuSigr%{:
Printed Name:
Assistant City Attorney
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CITY OF GREELEY, COLORADO, a home rule municipal corporation

DocuSigned by:

(7% Btte 4/28/2021

By: Date:

Roy Otto, City Manager

AS TO LEGAL FORM:

DocuSigned by:

By: FW B e

AEOCDET0490D:

City Attorney Dbouglas Marek

AS TO AVAILABILITY OF FUNDS:

By: [T%(um Lanar

uuuuuuuuuuuuu

Director of Finance  John Karner

Page 11 of 15



DocuSign Envelope ID: 2FDC2BC5-39E7-4EF1-967B-85C3E2588230

LARIMER COUNTY, COLORADO, a county subdivision of the State of Colorado

By:

Date: ‘71//2 C?,/ 2-/

‘atrman of Board ol Céunty Commiissioners

ATTEST:

v Ulirg Bk

Deputy Clerk

Ay,
N GO

) 't',’
é\\‘@g C:""’:‘.!'V T ) :,"J
S Q%
o g ", <
~ . 5- Q'._l'. * ".. «\
AS TO LEGAL FORM: §3 SEAL ?:
T E;*."i, i
%, Ottty S
a AT , OL AO W
County Attorney s g

AS TO AVAILABILITY OF FUNDS:

e L0k

Director of Finance
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Exhibit A
Scope of Coordinated Services

Greeley and Larimer County intend to use EWP funds are for the implementation of recovery
measures, which left undone, pose a threat to life and or property. Example recovery projects

may include, but are not limited to, erosion and sedimentation prevention, debris removal, and
structure protection from the threat of future flooding due to the Cameron Peak Fire.

Examples of Project Types:

I Direct Remediation
a. Category 1 services.

e Mulching of hillslopes
e Hillslope stabilizations such as waddles, tree welling, etc.
e Sedimentation basins
e Erosion Control Measures

Stream Channel Stabilization

Seeding/ Revegetation / Reforestation

b. Category 2 services.
= Repair or upgrades to culverts, bridges, and roads
= Debris removal
= Flooding prevention structures
= Hazard Tree Removal
= Hillslope protection / stabilization
= Warning Signage
= Stream channel stabilization
= Seeding/ Revegetation / Reforestation

Il. Project Management
As needed, Greeley and Fort Collins will jointly select and coordinate through
Greeley a third-party project manager (“PM Work”™) to oversee organization of
Projects under this Agreement and related work, including Category 2 services for
which Larimer County may be involved. The Managing Entities will equitably
apportion the cost of PM Work, based on the respective benefits realized by the
Parties, to be paid from individual resources without seeking NRCS reimbursement.
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USDA
= L)

U.S. Department of Agriculture
Natural Resources Conservation Service

NOTICE OF GRANT AND AGREEMENT AWARD

NRCS-ADS-093

1. Award ldentifying Number
NR218B05XXXXC001

2. Amendment Number

3. Award /Project Period

NRCS Signature - 05/13/2021

4. Type of award instrument:

Cooperative Agreement

5. Agency (Name and Address)

Natural Resources Conservation Service
Denver Federal Center, Building 56, Room 2604

PO Box 25426
Denver, CO 80225-0426

6. Recipient Organization (Name and Address)

GREELEY, CITY OF

CITY ATTORNEY'S OFFICE

1000 10TH STREET

GREELEY CO 80631-3808

DUNS: 112066225

EIN:

7. NRCS Program Contact

Name: Todd Boldt
Phone: (970) 215-9897

8. NRCS Administrative
Contact

Name: MOIRA SANFORD
Phone: (614) 255-2495

9. Recipient Program
Contact

Name: Jennifer Petrzelka
Phone: 970-350-9859

10. Recipient Administrative
Contact

Name: Jennifer Petrzelka
Phone: 970-350-9859

Email: todd.boldt@usda.gov Email: MOIRA. Email: jennifer. Email: jennifer.
SANFORD@USDA.GOV petrzelka@greeleygov.com petrzelka@greeleygov.com

11. CFDA 12. Authority 13. Type of Action 14. Program Director

10.923 33 U.S.C. 701b-1 New Agreement Name: Jennifer Petrzelka

Phone: 970-350-9859
Email: jennifer.
petrzelka@greeleygov.com

15. Project Title/ Description: EWP CO 5084 City of Greeley, Mesa County, DSR 08-03-20-5084-001 Colorado 2020 Fires -
Cameron Peak, debris removal and streambank stabilization (6000016217)

16. Entity Type: C = City or township Government

17. Select Funding Type

Select funding type: X Federal [X Non-Federal
Original funds total $475,000.00 $100,000.00
Additional funds total $0.00 $0.00

Grand total $475,000.00 $100,000.00

18. Approved Budget
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Personnel $0.00 Fringe Benefits $0.00
Travel $0.00 Equipment $0.00
Supplies $0.00 Contractual $0.00
Construction $400,000.00 Other $75,000.00
Total Direct Cost $475,000.00 Total Indirect Cost $0.00
Total Non-Federal Funds $100,000.00
Total Federal Funds Awarded $475,000.00
Total Approved Budget $575,000.00

This agreement is subject to applicable USDA NRCS statutory provisions and Financial Assistance Regulations. In accepting this
award or amendment and any payments made pursuant thereto, the undersigned represents that he or she is duly authorized to
act on behalf of the awardee organization, agrees that the award is subject to the applicable provisions of this agreement (and all
attachments), and agrees that acceptance of any payments constitutes an agreement by the payee that the amounts, if any,
found by NRCS to have been overpaid, will be refunded or credited in full to NRCS.

Name and Title of Authorized
Government Representative Signature Date

Randolph Randall
Acting State Conservationist

Name and Title of Authorized
Recipient Representative Signature Date

vnssmoncn | AP ILT | Ot 2/, 2020

NONDISCRIMINATION STATEMENT

The U.S. Department of Agriculture (USDA) prohibits discrimination in all its programs and activities on the basis of race, color, national origin,
age, disability, and where applicable, sex, marital status, familial status, parental status, religion, sexual orientation, genetic information, political
beliefs, reprisal, or because all or a part of an individual's income is derived from any public assistance program. (Not all prohibited bases apply
to all programs.) Persons with disabilities who require alternative means for communication of program information (Braille, large print,
audiotape, etc.) should contact USDA's TARGET Center at (202) 720-2600 (voice and TDD). To file a complaint of discrimination write to
USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW., Washington, DC 20250-9410 or call (800) 795-3272 (voice) or (202)
720-6382 (TDD). USDA is an equal opportunity provider and employer.

PRIVACY ACT STATEMENT

The above statements are made in accordance with the Privacy Act of 1974 (5 U.S.C. Section 522a).
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Statement of Work

Purpose

The purpose of this agreement is for the United States Department of Agriculture, Natural Resources Conservation
Service, hereinafter referred to as the “NRCS?”, to provide technical and financial assistance to the City of Greeley,
hereinafter referred to as the “Sponsor”, for EWP Project # 5084 in Larimer County, Colorado for implementation of
recovery measures, that, if left undone, pose a risk to life and/or property.

Objectives

The design and installation of EWP measures as detailed in the individual Damage Survey Reports (DSR) and described
here:

- DSR 5084-001 - Erosion & sedimentation prevention, debris removal, structure protection from the threat of future
flooding due to the Cameron Peak Fire.

Budget Narrative

A. The estimated costs for the Project:
1. Total Estimated Project Budget: $575,000

The budget includes:
Financial Assistance (FA) Costs:
Construction Costs (80% NRCS $400,000 + 20% Sponsor $100,000): $500,000
Technical Assistance (TA) Costs:
100% NRCS (not to exceed): $75,000

2. NRCS reimburses up to 80 percent of eligible construction costs and Sponsor pays 20 percent of construction costs.
NRCS will contribute up to $75,000 for contract administration and construction management costs. It is possible that
technical and administrative costs will exceed this amount, requiring the Sponsor to contribute resources to complete
technical and administrative work

3. NRCS funding for this project is provided to the Sponsor in two separate NRCS funding accounts, one for financial
assistance (FA) and one for technical assistance (TA). FA costs are associated with construction activities; TA costs are
associated with services. These expenditures shall be accounted for separately in order for expenses to be eligible for
reimbursement.

4. NRCS will provide FA for actual costs as reimbursement to the Sponsor for approved on-the-ground construction
costs, subject to above limits. If costs are reduced, reimbursement will be reduced accordingly. Construction costs are
associated with the installation of the project measures including labor, equipment and materials.

5. NRCS will provide TA reimbursement to the Sponsor for technical and administrative costs directly charged to the
project, subject to the above limits. If costs are reduced, reimbursement will be reduced accordingly. These costs
include

a. engineering costs include, but not limited to, developing a project design that includes construction drawings and
specifications, an operation and maintenance plan, a quality assurance/inspection plan and an engineer's estimate of the
project installation costs in addition to providing necessary quality assurance during construction.

b. contract administration costs include, but not limited to, soliciting, evaluating, awarding and administering contracts for
construction and engineering services, including project management, verifying invoices and record keeping.

6. The Sponsor will contribute funds toward the total construction costs in either direct cash expenditures, the value of
non-cash materials or services, or in-kind contributions. The value of any in-kind contribution shall be agreed to in
writing prior to implementation.
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Responsibilities of the Parties:

A. Sponsor will—

1. Accomplish construction of the EWP project measures by contracting, in-kind construction services, or a combination
of both.

2. Ensure and certify by signing this agreement that its cost share obligation is from a non-Federal source.

3. Comply with the terms and conditions of this agreement and the attached general terms and conditions except those
that are not applicable to State and local governments.

4. Acquire adequate real property rights (land and water), permits and licenses in accordance with focal, state, and
Federal laws necessary for the installation of EWP project measures at no cost to NRCS prior to construction. This
includes any rights associated with required environmental mitigation. Costs related to land rights and permits are the
Sponsor’s responsibility and ineligible for reimbursement.

5. Accept all financial and other responsibility for excess costs resulting from their failure to obtain, or their delay in
obtaining, adequate land and water rights, permits and licenses needed for the Project.

6. Provide the agreed-to portion of the actual, eligible and approved construction cost. These costs may be in the form
of cash, in-kind construction services, or a combination of both. Final construction items that are eligible construction
costs will be agreed upon during the pre-design conference. These costs consist of costs from contracts awarded to
contractors and eligible Sponsor in-kind construction costs for materials, labor, and equipment. The Sponsor shall
provide NRCS documentation to support all eligible construction costs. Construction costs incurred prior to the Sponsor
and NRCS signing this agreement are ineligible and will not be reimbursed.

7. Be responsible for 100 percent of all ineligible construction costs and 100 percent of any unapproved upgrade to
increase the level of protection over and above that described in the engineering plans.

8. Account for and report FA and TA expenditures separately in order for expenses to be eligible for reimbursement.
NRCS funding for this project is provided fo the Sponsor in two separate NRCS funding accounts, one for TA and one for
FA, requiring this separation.

9. The contracts for design services and construction described in this Agreement shall not be awarded to the Sponsor
or to any firm in which any Sponsor's official or any member of such official’s immediate family has direct or indirect
interest in the pecuniary profits or contracts of such firms. Reference 2 CFR § 200.318 regarding standards of conduct
covering conflicts of interest and governing the performance of its employees engaged in the selection, award, and
administration of contracts.

10. For in-kind construction services (materials, labor, and/or equipment supplied by the Sponsor), develop a Plan of
Operations describing the construction services to be performed including estimated quantities and values. The Plan of
Operations shall be concurred in by NRCS at the pre-design conference. In-kind construction services for equipment
shall not exceed published FEMA equipment rates unless otherwise documented and concurred in advance by NRCS.

11. The following documentation is required to support the Sponsor's request for reimbursement of in-kind construction
services:

a. Invoices covering actual costs of materials used in constructing the eligible EWP project measures.

b. Records documenting the type, quality, and quantities of materials actually used in constructing the eligible EWP
project measures.

c¢. Daily time records for each employee showing name, classification, wage rate, hours, and dates actually employed for
constructing the eligible EWP project measures.

d. Equipment operating records showing the type and size of equipment, hourly rate, actual hours of operation and dates
used to install the eligible EWP project measures. Equipment idle time is not eligible in-kind construction services, even
if on the job site, and should not be included in the equipment operating records.

12. Ensure that any special requirements for compliance with environmental and/or cultural resource laws are
incorporated into the project.

13. The Sponsor must secure at its own expense all Federal, State, and local permits and licenses necessary for
completion of the work described in this agreement as well as any necessary natural resource rights and provide copies
of all permits and licenses obtained to NRCS.
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14. Will arrange and pay for any necessary location, removal, or relocation of utilities. EWP program regulations prohibit
NRCS from reimbursing the Sponsor or otherwise paying for any such costs; nor do the costs qualify as a Sponsor cost-
share contribution.

15. Ensure that technical and engineering standards and specifications of NRCS are adhered to during construction of
the Project, as interpreted by NRCS State Conservation Engineer. Provide NRCS State Conservationn Engineer and
Program/Technical Contact progress reports as necessary and agreed to. Progress reports should include technical on-
site inspections of work accomplished for the period, work planned, results of material tests, deficient work products and/
or tests with corrective actions taken, modifications anticipated, technical problems encountered, contractual issues and
other relevant information.

16. Ensure that all contractors on NRCS assisted projects are performing their work in accordance with OSHA
regulations and the Contract Work Hours and Safety Standards Act (40 USC 3701-3708) as supplemented by
Department of Labor regulations (29 CFR Part 5). The Sponsor is responsible for periodically checking the contractor's
compliance with safety requirements.

17. Provide a Colorado registered PE-certified as-built drawings and quantities for the project. A copy of the as-built
drawings will be submitted to the NRCS State Conservation Engineer and Program/Technical Contact.

18. Pay the contractor(s) for work performed in accordance with the agreement and submit a SF-270, “Request for
Advance or Reimbursement” to the Program/Technical Contact with all documentation to support the request. Final
payment request shall be submitted within 80 calendar days of completion of the EWP project measures. Payments will
be withheld until ali required documentation is submitted and complete.

a. The required supporting documentation for reimbursement of construction costs include invoices and proof of payment
to the contractor showing the items and quantities installed and certified by the engineer of record along with any
supporting documentation such as quantity calculations, rock weight tickets, efc.

b. The required supporting documentation for reimbursement of in-kind construction expenses will include employee time
sheets, employee hourly rate, equipment operating logs, equipment hourly rate, and material quantities and invoices.

¢. The required documentation for reimbursement of technical and administrative services will be invoices and proof or
payment to consultants and/or employee time sheets along with the employee’s hourly rate, hours worked, and date
work was performed.

19. Ensure that information in the System for Award Management (SAM) is current and accurate until the final financial
report (SF-425) under this award or final payment is received, whichever is later.

20. Take reasonable and necessary actions fo dispose of all contractual and administrative issues arising out of the
contract(s) awarded under this Agreement. This includes, but is not limited to disputes, claims, protests of award, source
evaluation, and litigation that may result from the Project. Such actions will be at the expense of the Sponsor, including
any legal expenses. The Sponsor will advise, consult with, and obtain prior written concurrence of NRCS on any
litigation matters in which NRCS could have a financial interest.

21. Sponsor must indemnify and hold NRCS harmless to the extent permitted by State law for any costs, damages,
claims, liabilities, and judgments arising from past, present, and future acts or omissions of the Sponsor in connection
with its acquisition and management of the Emergency Watershed Protection Program pursuant to this agreement.
Further, the Sponsor agrees that NRCS will have no responsibility for acts and omissions of the Sponsor, its agents,
successors, assigns, employees, contractors, or lessees in connection with the acquisition and management of the
Emergency Watershed Protection Program pursuant to this agreement that result in violation of any laws and regulations
that are now or that may in the future become applicable.

22. Retain all records dealing with the award and administration of the contract(s) for 3 years from the date of the
Sponsor’s submission of the final request for reimbursement or until final audit findings have been resolved, whichever is
longer. If any litigation is started before the expiration of the 3-year period, records are to be retained until the litigation is
resolved or the end of the 3-year period, whichever is longer. Make such records available to the Comptroller General of
the United States or his or her duly authorized representative and accredited representatives of the Department of
Agriculture or cognizant audit agency for the purpose of making audit, examination, excerpts, and transcriptions.

23. Be liable to the NRCS for damages sustained by the NRCS as a resuilt of the contractor failing to complete the work
within the specified time. The damages will be based upon the additional costs incurred by the NRCS resulting from the
contractor not completing the work within the allowable performance period. These costs include but are not limited to
personnel costs, travel, etc. The NRCS will have the right to withhold such amount out of any monies that may be then
due or that may become due and payable to the Sponsor. This liability is not applicable to the extent that the contract
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performance time is extended by court judgment unless such judgment results from actions of the Sponsor not
concurred in by NRCS.

24. Take necessary legal action, including bringing suit, to collect from the contractor any monies due in connection with
the contract, or upon request of NRCS, assign and transfer to NRCS any or all claims, demands, and causes of action of
every kind whatsoever that the Sponsor has against the contractor or his or her sureties.

25. Submit performance reports on an annual basis to ezFedGrants or to the Farm Production and Conservation (FPAC)
Grants and Agreements Division staff via email to: FPAC.BC.GAD@usda.gov. Reports are due 30 calendar days after
the reporting period and are based on the agreement period of performance start date.

26. Submit SF-425 Financial Reports on a semi-annual basis to ezFedGrants or to the Farm Production and
Conservation (FPAC) Grants and Agreements Division via email to: FPAC.BC.GAD@usda.gov. Reports are due 30
calendar days after the reporting period on July 31 and January 31. Please note that financial reporting is based on the
calendar year.

27. Submit payment requests to ezFedgrants or to the Farm Production and Conservation(FPAC) Grants and
Agreements Division via email to: FPAC.BC.GAD@usda.gov on a monthly or quarterly basis. Refer to the General
Terms and Conditions for more information regarding payment requests.

28. The recipient (including subrecipients) is responsible for compliance with the prohibition on certain
telecommunications and video surveillance services or equipment identified in 2 CFR 200.216. See Public Law 115-232,
Section 889 for additional information. In accordance with 2 CFR 200.2186, the recipient (including subrecipients) is
prohibited from obligating or expending loan or grant funds for covered telecommunications equipment or services to:

(1) procure or obtain, extend or renew a contract to procure or obtain;
(2) enter into a contract (or extend or renew a contract) to procure; or
(3) obtain the equipment, services or systems.

29. In accordance with 2 CFR 200.340, the recipient understands this agreement may be terminated in whole or in part
as follows:

(1) By the Federal awarding agency or pass-through entity, if a recipient fails to comply with the terms and conditions of
a Federal award,;

(2) By the Federal awarding agency or pass-through entity, to the greatest extent authorized by law, if an award no
longer effectuates the program goals or agency priorities;

(3) By the Federal awarding agency or pass-through entity with the consent of the recipient, in which case the two
parties must agree upon the termination conditions, including the effective date and, in the case of partial termination,
the portion to be terminated; or

(4) By the recipient upon sending to the Federal awarding agency or pass-through entity written notification setting forth
the reasons for such termination, the effective date, and, in the case of partial termination, the portion to be terminated.
However, if the Federal awarding agency or pass-through entity determines in the case of partial termination that the
reduced or modified portion of the Federal award or subaward will not accomplish the purposes for which the Federal
award was made, the Federal awarding agency or pass-through entity may terminate the Federal award in its entirety.

B. NRCS will—

1. Assist Sponsor in establishing design parameters; determine eligible construction costs during the pre-design
conference.

2. Designate a Government representative (GR) to serve as liaison with the Sponsor and identify that person’s contact
information with this executed agreement.

3. Review, comment and concur in preliminary and final plans, specifications, O&M Plan, Plan of Operations (if required)
and QAP.

4. Make periodic site visits during the installation of the EWP project measures to review construction progress,
document conformance to engineering plans and specifications, and provide any necessary clarification on the
Sponsor’s responsibilities.

5. Upon notification of the completion of the EWP project measures, NRCS shall promptly review the performance of the
Sponsor to determine if the requirements of this agreement and fund expenditures as agreed have been met.

6. Make payment to the Sponsor covering NRCS' share of the cost upon receipt and approval of Form SF-270 and
supporting documentation, withholding the amount of damages sustained by NRCS as provided for in this agreement. In
the event there are questions regarding the SF 270 and supporting documentation, NRCS will contact the Sponsor in a
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timely manner fo resolve concemns.
C. MUTUALLY AGREED

1. The furnishing of financial, administrative, and/or technical assistance above the original funding amount by NRCS is
contingent on there being sufficient unobligated and uncommitted funding in the Emergency Watershed Protection
Program that is available for obligation in the year in which the assistance will be provided. NRCS may not make
commitments in excess of funds authorized by law or made administratively available. Congress may impose
obligational limits on program funding that constrains NRCS'’s ability to provide such assistance.

2. In the event of default of a construction contract awarded pursuant to this agreement, any additional funds properly
allocable as construction costs required to ensure completion of the job are to be provided in the same ratio as
construction funds are contributed by the parties under the terms of this agreement. Any excess costs including interest
resulting from a judgment collected from the defaulting contractor, or his or her surety, will be prorated between the
Sponsor and NRCS in the same ratio as construction funds are contributed under the terms of the agreement.

3. Additional funds, including interest properly allocable as construction costs as determined by NRCS, required as a
result of decision of the CO or a court judgment in favor of a claimant will be provided in the same ratio as construction
funds are contributed under the terms of this agreement. NRCS will not be obligated to contribute funds under any
agreement or commitment made by the Sponsor without prior concurrence of NRCS.

4. The State Conservationist may make adjustments in the estimated cost to NRCS set forth in this agreement for
constructing the EWP measures. Such adjustments may increase or decrease the amount of estimated funds that are
related to differences between such estimated cost and the amount of the awarded contract or to changes, differing site
conditions, quantity variations, or other actions taken under the provisions of the contract. No adjustment will be made to
change the cost sharing assistance provided by NRCS as set forth in this agreement, nor reduce funds below the
amount required to carry out NRCS' share of the contract.

5. Except for item 4. above (last sentence), this document may be revised as mutually agreed through a written
amendment duly executed by authorized officials of all signatory parties to this agreement.

6. NRCS, at its sole discretion, may refuse to cost share should the Sponsor, in administering the contract, elect to
proceed without obtaining concurrence as set out in this agreement.

7. Once the project is completed and all requests for reimbursement submitted, any excess funding remaining in the
agreement will be de-obligated from the agreement.

8. If inconsistencies arise between the language in the Statement of Work (SOW) in the agreement and the general
terms and conditions, the language in the SOW takes precedence.

Expected Accomplishments and Deliverables

1. Prepare design, construction specifications, and drawings in accordance with standard engineering principles that
comply with NRCS programmatic requirements; and/or contract/install the designed construction. Any design services
will be by a professional State of Colorado registered engineer. Sponsor will obtain NRCS review and concurrence on
the design, construction plans, and specifications. The Sponsor must ensure description of work is reviewed, concurred,
and approved by NRCS. A copy of the final sighed and sealed plans and specifications shall be provided to the NRCS
State Conservation Engineer.

2. Contract for services and construction in accordance with the Code of Federal Regulations (CFR), 2 CFR § 200.317
through 200.326, applicable State regulations, and the Sponsor’s procurement regulations, as appropriate. (See general
terms and conditions attached to this agreement for a link to the CFR.) In accordance with 2 CFR § 200.326, contracts
must contain the applicable provisions described in Appendix I} to Part 200. Davis-Bacon Act would not apply under this
Federal program legislation.

3. Provide copies of site maps to appropriate Federal and State agencies for environmental review. Sponsor will notify
NRCS of environmental clearance, modification of construction plans, or any unresolved concerns as well as copies of
all permits, licenses, and other documents required by Federal, state, and local statutes and ordinances prior to
solicitation for installation of the EWP project measures. All modifications to the plans and specifications shall be
reviewed and concurred on by NRCS.

4. Prepare and submit to the NRCS State Conservation Engineer for NRCS concurrence an Operation and Maintenance
(O&M) Plan, if applicable, prior to commence of work. The O&M Plan shall describe the activities the Sponsor will do to
ensure the project performs as designed. Upon completion of the project measures, the Sponsor shall assume
responsibility for O&M.
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5. Prior to commencement of work and/or solicitation of bids, submit to the NRCS State Conservation Engineer for
NRCS review and concurrence a Quality Assurance Plan (QAP). The QAP shall outline technical and administrative
expertise required to ensure the EWP project measures are installed in accordance with the plans and specifications,
identify individuals with the expertise, describe items to be inspected, list equipment required for inspection, outline the
frequency and timing of inspection (continuous or periodic), outline inspection procedures, and record keeping
requirements. A copy of the final QAP shall be provided to NRCS prior to commencement of construction.

6. Provide construction inspection in accordance with the QAP.
7. Arrange for and conduct final inspection of completed project with NRCS to determine whether all work has been

performed in accordance with contractual requirements. Provide a State of Colorado registered PE certification that the
Project was installed in accordance with approved plans and specifications.

Resources Required

As stated in this agreement.

Milestones

Milestones shall include, but not limited to, the following items:

1. Pre-construction design conference within 30 days of signing agreement.

2. Submit to NRCS a schedule with time lines of major items to be completed within 30 days of the pre-design
conference.

3. Acquire needed landowner permissions prior to start of construction and provide proof to NRCS.
4. Obtaining permits and provide to NRCS prior to the start of construction.

5. Completing any necessary surveys.

6. Completing draft engineering plans and specifications for NRCS review and concurrence.

7. Completing final engineering plans and specifications for NRCS review and approval.

8. Completing quality assurance plan for NRCS review and approval.

9. Solicit bids and provide to NRCS.

10. Award contract and provide fo NRCS.

11. Submit Request for Reimbursement (SF-270) with supporting documentation every 30 days.
12. Date of estimated completion of construction

13. Complete agreement close-out activities
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GENERAL TERMS AND CONDITIONS

Please reference the below link(s) for the General Terms and Conditions pertaining to this award:

U.S. DEPARTMENT OF AGRICULTURE FARM PRODUCTION AND CONSERVATION

GENERAL TERMS AND CONDITIONS GRANTS AND COOPERATIVE AGREEMENTS

The Farm Production and Conservation (FPAC) mission area encompasses the following USDA agencies: Natural
Resources Conservation Service (NRCS), Farm Service Agency (FSA), Risk Management Agency (RMA), the
Commodity Credit Corporation (CCC), and the FPAC Business Center.

I. APPLICABLE REGULATIONS

a. As a condition of this award, the recipient assures and certifies that it has and/or will comply and require subrecipients
to comply with the requirements contained in the following statutes and regulations, as applicable. The full text of Code
of Federal Regulations references may be found at https://www.gpo.gov/fdsys/browse/collectionCfr.action?
collectionCode=CFR and http://www.ecfr.gov/.

(1) 2 CFR Part 25, “Universal Identifier and System of Award Management” (2) 2 CFR Part 170, “Reporting Subaward
and Executive Compensation Information” (3) 2 CFR Part 175, “Award Term for Trafficking in Persons” (4) 2 CFR Part
180, “OMB Guidelines to Agencies On Governmentwide Debarment And Suspension (Nonprocurement)” (5) 2 CFR Part
182, “Governmentwide Requirements for Drug-Free Workplace (Financial Assistance)” (6) 2 CFR Part 200, “Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards” (7) 2 CFR Part 400,
“Uniform Administrative Requirements, Cost Principles, And Audit Requirements for Federal Awards” (8) 2 CFR Part
417, “Nonprocurement Debarment and Suspension” (9) 2 CFR Part 418, “New Restrictions on Lobbying” (10) 2 CFR
Part 421, “Requirements for Drug-Free Workplace (Financial Assistance)” (11) 2 CFR Part 422, “Research Institutions
Conducting USDA-Funded Extramural Research; Research Misconduct’

b. Allowable project costs will be determined in accordance with the authorizing statute, the purpose of the award, and,
to the extent applicable, to the type of organizations receiving the award, regardless of tier. The following portions of the
Code of Federal Regulations are hereby incorporated by reference. The full text of Code of Federal Regulations
references may be found at https://www.gpo.gov/fdsys/browse/collectionCfr.action?collectionCode=CFR and hitp://www.
ecfr.gov/.

(1) 2 CFR Part 200, “Uniform Administrative Requirements, Cost Principles And Audit Requirements For Federal
Awards” (2) 48 CFR Part 31, “Contract Cost Principles and Procedures” c. For corporate recipients, by accepting this
award the recipient acknowledges: (1) that it does not have a Federal tax delinquency, meaning that it is not subject to
any unpaid Federal tax liability that has been assessed, for which all judicial and administrative remedies have been
exhausted or have lapsed, and that is not being paid in a timely manner pursuant to an agreement with the authority
responsible for collecting the tax liability, and (2) that it has not been convicted of a felony criminal violation under any
Federal law within 24 months preceding the award, unless a suspending and debarring official of the USDA has
considered suspension or debarment of the recipient corporation based on these convictions and/or tax delinquencies
and determined that suspension or debarment is not necessary to protect the interests of the Government. if the
recipient fails to comply with these provisions, the agency will annul this agreement and may recover any funds the
recipient has expended in violation of the above cited statutory provisions.

II. UNALLOWABLE COSTS
The following costs are not allowed:

a. Costs above the amount authorized for the project. b. Costs incurred after the award period of performance end date.
c. Costs not identified in the approved budget or approved budget revisions. d. Profit resulting from Federal financial
assistance. Recipients may not earn and keep income resulting from an award. e. Costs of promotional items and
memorabilia, including models, gifts, and souvenirs. f. Compensation for injuries to persons or damage to property
arising from project activities.

This list is not exhaustive. For general information about the allowability of particular items of costs, please see 2 CFR
Part 200, “Subpart E - Cost Principles”, or direct specific inquiries to the administrative contact identified in the award.
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The allowability of some items of costs may be difficult to determine. To avoid disallowance or dispute of such costs, the
recipient may seek prior approval before incurring them. See 2 CFR 200.407. lll. PRIOR APPROVAL REQUIREMENTS

Certain items of cost and award revisions require the prior written approval of the awarding agency. The following are
the most common situations requiring prior approval. However, this list is not exhaustive, and the recipient is also bound
by any other prior approval requirements identified in the Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

a. Pre-award costs.—To receive reimbursement for costs incurred prior to the award date, recipients must request
written approval before incurring the costs. This restriction also applies to costs intended to meet cost-share
requirements. FPAC agencies will not approve expenses incurred more than 90 calendar days before the period of
performance start date. All costs incurred before the period of performance start date, even if approved, are at the
recipient's risk (i.e., the Federal awarding agency is under no obligation to reimburse such costs if for any reason the
recipient does not receive a Federal award or if the Federal award is less than anticipated and inadequate to cover such
costs). b. Revisions to scope, objective, or deliverables.—When it is necessary to modify the scope, objective, or
deliverables of an award, the recipient authorized signatory must submit a written request and justification for the change
along with the revised scope, objective, or deliverables of the award to the administrative contact. The request should
contain the following information: 1. Grant or agreement number 2. Narrative explaining the requested modification to the
project scope, objectives, or deliverables 3. A description of the revised scope, objectives, or deliverables

c¢. Additions or changes to subawards and contracts.—The subawarding, transferring, or contracting out of any work
under a Federal award not identified in the original award budget or any changes to subaward or contracts requires prior
written approval. The recipient must submit a justification for the proposed subaward/contract, a statement of work to be
performed, and a detailed budget for the subaward/contract to the administrative contact. This provision does not apply
to the acquisition of supplies, material, equipment, or general support services. d. Change in a key person specified in
the application or award.— When there is a change in key personnel, the recipient must request prior written approval for
the substitution or change. The request must identify the replacement personnel and provide his or her qualifications.

e. Absence or change in project leadership.—If the approved project director or principal investigator disengages from
the project for more than three months or reduces time devoted to the project by 25 percent or more, the recipient must
notify the administrative contact in writing, identifying who will be in charge during the project director's absence. The
notification must include the qualifications of the replacement.

f. Budget revisions.—Recipients must request prior written approval for deviations from the approved budget in the
instances described below. For all budget revisions, the recipient must submit a new SF 424A or 424C and budget
narrative to support the request. 1. The inclusion of costs that require prior approval in accordance with Subpart E—Cost
Principles of this part or 45 CFR part 75 Appendix IX, “Principles for Determining Costs Applicable to Research and
Development under Awards and Contracts with Hospitals,” or 48 CFR part 31, “Contract Cost Principles and
Procedures,” as applicable. 2. Where the cumulative amount of transfers of funds among direct cost categories or
programs, functions, and activities exceeds or is expected to exceed 10 percent of the total budget as last approved by
the Federal awarding agency, and where the Federal share of the project exceeds the simplified acquisition threshold. 3.
The transfer of funds budgeted for participant support costs to other categories of expense requires prior written
approval. Participant support costs means direct costs for items such as stipends or subsistence allowances, travel
allowances, and registration fees paid to or on behalf of participants or trainees (but not employees) in connection with
conferences or training projects. 4. Changes in the approved cost-sharing or matching provided by the recipient. 5.
Additional Federal funds needed to compiete the project. 6. Changes to negotiated indirect cost rates during the award
period of performance. 7. Equipment purchases not specifically identified in the approved budget.

g. No-Cost Extensions of Time.—When a no-cost extension of time is required, the recipient authorized signatory must
submit a written request to the FAPC administrative contact. Except in very limited circumstances, a no-cost extension
of time cannot exceed 12 months. FPAC cannot approve requests for no-cost extensions received after the expiration of
the award. In addition, time may not allow extension requests submitted less than 30 calendar days before the period of
performance end date to be processed, so recipients are encouraged to submit requests as socn as possible. FPAC
agencies cannot approve no-cost extensions requested merely to expend remaining funds. The request must contain
the following: 1. Amount of additional time requested 2. Explanation for the need for the extension 3. A summary of
progress to date and revised milestones

IV. PAYMENTS

a. Recipients must request reimbursement or advances using a properly completed and executed SF-270, submitted
with supporting documentation to either the ezFedGrants system or to the e-mail address specified in the statement of
work. FPAC agencies will make payment to the recipient on a reimbursable or advance basis in accordance with the
frequency specified in the statement of work.

b. Recipients requesting advances should request payments in amounts necessary to meet their current needs pursuant
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to procedures contained in the Federal administrative provisions and 31 CFR Part 205. At the end of each advance
period, the recipient must provide a justification (j.e., documentation) showing the amount of advanced funds spent.

¢. The method of payment between the recipient and its contractors will be in accordance with the policies and
procedures established by the recipient except that the contractors may not use the USDA Office of Financial
Management/National Finance Center method to request payments. If the recipient makes advance payments to
contractors, the recipient must ensure that the timing of such payments is designed to minimize elapsed time between
the advance payment and the disbursement of funds. Recipients must not submit requests from their contractors for
review or approval.

d. Accounting records for all costs incurred under this award must be supported by source documentation. Such
documentation includes, but is not limited to, canceled checks, paid bills, payroll records, and subaward documents.
Labor cost charges to this award must be based upon salaries actually earned and the time actually worked on this
award. All project costs must be incurred within the approved project period of this award, including any approved no-
cost extension of time. Costs that cannot be supported by source documentation or that are incurred outside of the
approved project period and budget may be disallowed and may result in award funds being returned to the Federal
Government by the recipient. The level of detail and documentation required to be provided to support any individual
payment request is at the discretion of the Government.

e. Recipients must pay all costs incurred (i.e., liquidate obligations) under the award not later than 90 calendar days after
the period of performance end date.

V. FINANCIAL REPORTING

a. Recipients must submit a Federal Financial Report (FFR), SF 425 in accordance with the schedule included in the
award statement of work. Recipients must submit reports to either the ezFedGrants system or to the email address
specified in the statement of work. Failure to submit reports as required may result in suspension or termination of
award.

b. The recipient must submit a final financial report no later than 90 days after the period of performance end date. c.
The FPAC awarding agency will withhold payments under this award if the recipient is delinquent in submitting required
reports.

Vi. PERFORMANCE MONITORING AND REPORTING

a. The recipient is responsible for monitoring day-to-day performance and for reporting to FPAC. If the project involves
subaward/contractual arrangements, the recipient is also responsible for monitoring the performance of project activities
under those arrangements to ensure that approved goals and schedules are met.

b. The recipient must submit a written progress report at the frequency specified in the statement of work to either the
ezFedGrants system or to the email address specified in the statement of work. Each report must cover— 1. A
comparison of actual accomplishments with the goals and objectives established for the reporting period and, where
project output can be quantified, a computation of the costs per unit of output.

2. The reasons why goals and objectives were not met, if appropriate.

3. Additional pertinent information including, where appropriate, analysis and explanation of cost overruns or high unit
costs.

¢. The recipient must submit a final performance report within 90 calendar days of the period of performance end date. d.

The FPAC awarding agency will withhold payments under this award if the recipient is delinquent in submitting required
reports.

VIl. AUDIT REQUIREMENTS

The recipient is responsible for complying with audit requirements in accordance with 2 CFR 200, Subpart F. A recipient
entity that expends $750,000 or more during the recipient’s fiscal year in Federal awards must have a single or program-
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specific audit conducted for that year.
VIil. SPECIAL PROVISIONS

a. The recipient assures and certifies that it will comply with the minimum-wage and maximum- hour provisions of the
Federal Fair Labor Standards Act.

b. Employees of FPAC agencies will participate in efforts under this agreement solely as representatives of the United
States. They may not participate as directors, officers, employees, or otherwise serve or hold themselves out as
representatives of the recipient. They also may not assist the recipient with efforts to lobby Congress or to raise money
through fundraising efforts. Further, FPAC employees must report to their immediate supervisor any negotiations with
the recipient concerning future employment and must refrain from participation in projects or agreements with such
recipients.

¢. Employees of the recipient will not be considered Federal employees or agents of the United States for any purposes
under this agreement. d. Except in very limited circumstances (e.g., construction agreements), no agreement period of
performance can exceed a total of five years, including extensions. e. Recipients who engage or assist in scientific
related activities on behalf of USDA must uphold the principles of scientific integrity established by Departmental
Regulations 1074-001, Scientific Integrity. Covered activities include engaging in, supervising, managing, and reporting
scientific work; analyzing and publicly communicating information resulting from scientific work; and utilizing information
derived from scientific work in policy and decision making. f. Recipients of awards under covered programs (as defined
in Executive Order 13858, January 31, 2019) are hereby notified that they are encouraged to use, to the greatest extent
practicable, iron and aluminum as well as steel, cement, and other manufactured products produced in the United States
in every contract, subcontract, purchase order, or subaward that is chargeable under the award. “Covered program”
means a program that provides financial assistance for the alteration, construction, conversion, demolition, extension,
improvement, maintenance, construction, rehabilitation, or repair of an infrastructure project in the United States.
However, it does not include programs for which a domestic preference is inconsistent with law or programs providing
financial assistance that are subject to comparable domestic preferences. g. The recipient and its employees are
prohibited from promoting, recommending, or discussing the availability of specific commercial products or services with
FPAC agency clients in the course of carrying out activities under this agreement, including any products or services
offered by the recipient, except as may be specifically allowed in the agreement.

IX. PATENTS, INVENTIONS, COPYRIGHTS, AND ACKNOWLEDGMENT OF SUPPORT AND DISCLAIMER

a. Allocation of rights of patents, inventions, and copyrights must be in accordance with 2 CFR Part 200.315. This
regulation provides that small businesses normally may retain the principal worldwide patent rights to any invention
developed with USDA support.

b. In accordance with 37 CFR Section 401.14, each subject invention must be disclosed to the Federal agency within 2
months after the inventor discloses it in writing to contractor personnel responsible for patent matters. Invention
disclosure statements pursuant to 37 CFR Section 401.14(c) must be made in writing to:

Farm Production and Conservation Business Center Grants and Acquisitions Division 1400 Independence Avenue, SW.
Room 6819 South Building Washington, DC 20250

¢. USDA receives a royalty-free license for Federal Government use, reserves the right to require the patentee to license
others in certain circumstances, and requires that anyone exclusively licensed to sell the invention in the United States
must manufacture it domestically.

d. The following acknowledgment of USDA support must appear in the publication of any material, whether copyrighted
or not, and any products in electronic formats (World Wide Web pages, computer programs, etc.) that is substantially
based upon or developed under this award:

“This material is based upon work supported by the U.S. Department of Agriculture, under agreement number [recipient
should enter the applicable award number here].”

In addition, all publications and other materials, except scientific articles or papers published in scientific journals, must
include the following statement:

“Any opinions, findings, conclusions, or recommendations expressed in this publication are those of the author(s) and do
not necessarily reflect the views of the U.S. Department of Agriculture. In addition, any reference to specific brands or
types of products or services does not constitute or imply an endorsement by the U.S. Department of Agriculture for
those products or services.”
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e. All publications printed with Federal Government funds will include the most current USDA nondiscrimination
statement, available from the Public Affairs Division, Civil Rights Division, or on the USDA home page. If the material is
too small to permit the full nondiscrimination statement to be included, the material must, at a minimum, include the
statement:

“USDA is an equal opportunity provider and employer.”

The recipient is responsible for ensuring that an acknowledgment of USDA is made during news media interviews,
including popular media such as radio, television, and news magazines, that discuss work funded by this award in a
substantial way.

X. COST-SHARING REQUIREMENTS

a. If the award has specific cost-sharing requirements, the cost-sharing participation in other projects may not be
counted toward meeting the specific cost-share requirement of this award and must come from non-Federal sources
unless otherwise stated in the applicable program authorizing statute. b. Cost share must be documented on each SF
425 and SF 270 and in source documentation as it is provided by the recipient or third party. The required cost-share or
matching ratio must be met by the end of the agreement period of performance; however, it does not have to be
maintained for every payment request.

¢. Should the recipient become aware that it may be unable to provide the cost-sharing amount identified in this award, it
must— 1. Immediately notify the FPAC administrative contact of the situation. 2. Specify the steps it plans to take to
secure replacement cost sharing. 3. indicate the plans to either continue or phase out the project in the absence of cost
sharing. If the recipient’'s plans are not acceptable to FPAC, the award may be subject to termination. FPAC
modifications to proposed cost sharing revisions are made on a case-by-case basis. Failure by the recipient to notify
FPAC in accordance with this section may result in the disallowance of some or all the costs charged to the award, the
subsequent recovery by FPAC of some of the FPAC funds provided under the award, and possible termination of the
award. It may constitute a violation of the terms and conditions of the award so serious as to provide grounds for
subsequent suspension or debarment.

d. The recipient must maintain records of all project costs that are claimed by the recipient as cost sharing as well as
records of costs to be paid by FPAC. If the recipient’s cost participation includes in-kind contributions, the basis for
determining the valuation for volunteer services and donated property must be documented.

e. Recipients must provide notification to the agency administrative contact when adding or replacing sources of cost-
share contributions.

Xl. PROGRAM INCOME

Program income is the gross revenue generated by a Federally funded activity earned during the performance period of
the award. Program income may be earned by recipients from fees charged for conference or workshop attendance,
from rental fees earned from real property or equipment acquired with Federal funds, or from the sale of commodities or
items developed under the grant or cooperative agreement. It must fall within the guidelines at 2 CFR 200.307. Unless
identified and addressed in the award, the recipient must provide notification to the administrative contact and request
the manner it would like to treat the income (i.e., deductive or additive). Program income may be used to meet recipient
cost-share requirements with the approval of the Government. All program income must be reported on the applicable
SF 270 and SF 425.

XIl. NONEXPENDABLE EQUIPMENT

Recipients purchasing equipment or products with funds provided under this award are encouraged to purchase only
American-made equipment and products. Title to nonexpendable equipment purchased with award funds will vest in the
recipient upon completion of the award project and acceptance by FPAC of required final reports. When equipment is no
fonger needed by the recipient and the per-unit fair market value is less than $5,000, the recipient may retain, sell, or
dispose of the equipment with no further obligation to FPAC. However, if the per-unit fair market value is $5,000 or more
the recipient must submit a written request to the FPAC administrative contact for disposition instructions.

1

Xiil. LIMIT OF FEDERAL LIABILITY

The maximum financial obligation of FPAC to the recipient is the amount of funds indicated in the award as obligated by
FPAC. However, if an erroneous amount is stated on the approved budget, or any supporting document relating to the
award, FPAC will have the unilateral right to make the correction and to make an appropriate adjustment in the FPAC
share of the award to align with the Federal amount authorized.
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XIV. MODIFICATIONS AND TERMINATIONS

The parties may amend this award through an exchange of correspondence between the authorized signatory of each or
via formal amendment document. The award is subject to termination if FPAC determines that the recipient has failed to
comply with the terms and conditions of the award. If the award is terminated, the guidelines at 2 CFR 200.339-42 will
govern the obligations of the parties.

XV. PRIVACY ACT AND PROHIBITION AGAINST CERTAIN INTERNAL CONFIDENTIALITY AGREEMENTS

a. Activities performed under this award may involve access to confidential and potentially sensitive information about
governmental and landowner issues. The term “confidential information” means proprietary information or data of a
personal nature about an individual, or information or data submitted by or pertaining to an organization. This information
must not be disclosed without the prior written consent of FPAC.

b. The recipient’s personnel will follow the rules and procedures of disclosure set forth in the Privacy Act of 1974, 5 U.S.
C. Section 552a, and implementing regulations and policies with respect to systems of records determined to be subject
to the Privacy Act. The recipient’s personnel must also comply with privacy of personal information relating to natural
resources conservation programs in accordance with section 1244 of Title Il of the Farm Security and Rural Investment
Act of 2002 (Public Law 107-171).

c. The recipient agrees to comply with the “Prohibition Against Certain Internal Confidentiality Agreements:”

1. You may not require your employees, contractors, or subrecipients seeking to report fraud, waste, or abuse to sign or
comply with internal confidentiality agreements or statements prohibiting or otherwise restricting them from lawfully
reporting that waste, fraud, or abuse to a designated investigative or law enforcement representative of a Federal
department or agency authorized to receive such information. 2. You must notify your employees, contractors, or
subrecipients that the prohibitions and restrictions of any internal confidentiality agreements inconsistent with paragraph
(1) of this award provision are no longer in effect. 3. The prohibition in paragraph (1) of this award provision does not
contravene requirements applicable to any other form issued by a Federal department or agency governing the
nondisclosure of classified information. 4. If FPAC determines that you are not in compliance with this award provision,
FPAC: i. Will prohibit your use of funds under this award, in accordance with sections 743 and 744 of Division E of the
Consolidated Appropriations Act, 2016, (Pub. L. 114-113) or any successor provision of law; ii. May pursue other
remedies available for your material failure to comply with award terms and conditions. XVi. ACKNOWLEDGMENT OF
SECTION 1619 COMPLIANCE

The recipient agrees to comply with FPAC guidelines and requirements regarding the disclosure of information protected
under Section 1619 of the Food, Conservation, and Energy Act of 2008 (PL 110-246), 7 U.S.C. 8791 as described
below.

a. Responsibilities. 1. Acceptance of this award indicates acknowledgment and understanding that the recipient is legally
bound by Federal statute to comply with the provisions of Section 1619 and that the recipient will not subsequently
disclose information protected by section 1619 to any individual or organization that is not directly covered by this award.
Any such subsequent disclosure of the protected information (except as permitted under Section 1619) will be
considered a violation of Section 1619. The recipient will be held responsible should disclosure of the protected
information occur.

2. Acceptance of this award legally binds every owner, manager, supervisor, employee, contractor, agent, and
representative of the recipient to comply with the provisions in Section 1619. The recipient must consult with FPAC prior
to providing protected information to an entity or individual outside of the recipient and as necessary to implement the
program to ensure that such release is permissible.

3. The recipient will use the protected information only to perform work that is directly connected to this award. Use of
the protected information to perform work that is not directly connected to this award is expressly prohibited.

4. The recipient must internally restrict access to the protected information to only those individuals who have a
demonstrated need to know the protected information to perform work under this award.

5. The provisions in Section 1619 are continuing obligations. Even when the recipient is no longer a recipient, or when
individuals currently affiliated with the recipient become no longer so affiliated, every person having been provided
access to the protected information will continue to be legally bound to comply with these provisions.

6. The recipient must notify all managers, supervisors, employees, contractors, agents, and representatives about this
provision and the requirements of Section 1619. Notifications about the existence of this provision must be made to
those individuals who are new to the organization and periodic notifications must be sent throughout the organization (as
well as to all contractors and agents) to remind all about the ongoing and continuing requirements.
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7. When the recipient is unsure whether particular information is covered or protected by Section 1619, the recipient
must consult with FPAC to determine whether the information must be withheld.

8. Use of the protected information for any purpose is expressly prohibited after the period of performance end date of
this award. Upon the award end date, any protected information provided under this award must be immediately
destroyed or returned to FPAC. The recipient must provide to FPAC written certification that the protected information
(paper copy, electronic copy, or both) has been properly destroyed, removed from any electronic storage media, or both.
9. Any State’s “sunshine law,” “open records act” or other version of the Freedom of Information Act is superseded by
section 1619 under the Supremacy Clause of the U.S. Constitution. Accordingly, information protected from disclosure
by section 1619 must not be released under such State laws.

b. Protected Information.

1. Examples of the types of information prohibited by disclosure under Section 1619 include, but are not limited to, the
following:

i. State identification and county number (where reported and where located). ii. Producer or landowner name, business
full address, phone number, Social Security Number, and similar personal identifying information. iii. Farm, tract, field,
and contract numbers. iv. Production shares and share of acres for each Farm Serial Number (FSN) field. v. Acreage
information, including crop codes. vi. All atfributes for Common Land Units (CLUs) in USDA's Geospatial Information
System vii. Any photographic, map, or geospatial data that, when combined with other maps, can be used to identify a
landowner. viii. Location of conservation practices.

2. Section 1619 allows disclosure of “payment information (including payment information and the names and addresses
of recipients of payments) under any Department program that is otherwise authorized by law” (emphasis added). The
names and payment information of producers generally may be provided to the public; however, the recipient shall
consult with FPAC if there is any uncertainty as to the provision of such information.

3. Section 1619 also allows disclosure of otherwise protected information if “the information has been transformed into a
statistical or aggregate form without naming any—(i) individual owner, operator, or producer; or (ii) specific data
gathering cite.” The recipient must consult with FPAC as to whether specific information falls within this exception prior to
relying on this exception.

c. Violations. The recipient will be held responsible for violations of this provision and Section 1619. A violation of this
provision by the recipient may result in action by FPAC, including termination of the underlying Federal award.

d. Effective Period. The requirements of this provision is effective on the date of the final signature and will continue until
FPAC notifies the recipient that it is no longer required based on changes in applicable Federal law.

XVil. AWARD CLOSEOUT

a. Award closeout is the process by which FPAC determines that all required project activities have been performed
satisfactorily and all necessary administrative actions have been completed. b. The recipient must submit, no later than
90 calendar days after the end date of the period of performance, all financial, performance, and other reports as
required by the terms and conditions of the agreement, including documentation showing that match or cost-share
requirements have been met. The awarding agency may approve extensions when requested by the recipient. ¢. Unless
the awarding agency autharizes an extension, the recipient must liquidate all obligations incurred under the agreement
not later than 90 calendar days after the end date of the period of performance. d. Recipients must submit all requests
for reimbursements no later than 90 calendar days after the end date of the period of performance. e. The recipient must
promptly refund any balances of unobligated cash that the awarding agency paid in advance or paid and that are not
authorized to be retained by the recipient for use in other projects. See OMB Circular A-129 and see §200.345 Collection
of amounts due, for requirements regarding unreturned amounts that become delinquent debts. f. Recipients must retain
all records pertaining to the agreement in accordance with 2 CFR 200.333-337 and any additional requirements included
in the agreement statement of work. g. Recipients must follow disposition requirements for property acquired with award
funds in accordance with 2 CFR 200.310-316.
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AGREEMENT ID: TBD 600000XXXX
SPONSOR: Larimer County
PROJECT: Larimer County 2020 EWP

EMERGENCY WATERSHED PROTECTION PROGRAM
STATEMENT OF WORK

PURPOSE

The purpose of this agreement is for the United States Department of Agriculture, Natural Resources
Conservation Service, hereinafter referred to as the “NRCS”, to provide technical and financial assistance to the
Larimer County, hereinafter referred to as the “Sponsor”, for EWP Project # 5084 in Larimer County, Colorado
for implementation of recovery measures, that, if left undone, pose a risk to life and/or property.

OBIJECTIVES

The design and installation of EWP measures as detailed in the individual Damage Survey Reports (DSR) and
described here:

- DSR 5084-001 - Erosion & sedimentation prevention, debris removal, structure protection from the
threat of future flooding due to the Cameron Peak Fire.

BUDGET NARRATIVE
A. The estimated costs for the Project:
1. Total Estimated Project Budget: $2,550,000

The budget includes:
Financial Assistance (FA) Costs:
Construction Costs (80% NRCS $1,920,000 + 20% Sponsor $480,000): $2,400,000
Technical Assistance (TA) Costs:
100% NRCS (not to exceed): $150,000

2. NRCS reimburses up to 80 percent of eligible construction costs and Sponsor pays 20 percent of
construction costs. NRCS will contribute up to $150,000 for contract administration and
construction management costs. It is possible that technical and administrative costs will exceed
this amount, requiring the Sponsor to contribute resources to complete technical and administrative
work

3. NRCS funding for this project is provided to the Sponsor in two separate NRCS funding accounts, one
for financial assistance (FA) and one for technical assistance (TA). FA costs are associated with
construction activities; TA costs are associated with services. These expenditures shall be accounted
for separately in order for expenses to be eligible for reimbursement.

4. NRCS will provide FA for actual costs as reimbursement to the Sponsor for approved on-the-ground
construction costs, subject to above limits. If costs are reduced, reimbursement will be reduced
accordingly. Construction costs are associated with the installation of the project measures
including labor, equipment and materials.
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5. NRCS will provide TA reimbursement to the Sponsor for technical and administrative costs directly
charged to the project, subject to the above limits. If costs are reduced, reimbursement will be
reduced accordingly. These costs include

a. engineering costs include, but not limited to, developing a project design that includes
construction drawings and specifications, an operation and maintenance plan, a quality
assurance/inspection plan and an engineer’s estimate of the project installation costs in addition
to providing necessary quality assurance during construction.

b. contract administration costs include, but not limited to, soliciting, evaluating, awarding and
administering contracts for construction and engineering services, including project
management, verifying invoices and record keeping.

6. The Sponsor will contribute funds toward the total construction costs in either direct cash
expenditures, the value of non-cash materials or services, or in-kind contributions. The value of any
in-kind contribution shall be agreed to in writing prior to implementation.

RESPONSIBILITIES OF THE PARTIES
A. Sponsor will—

1. Accomplish construction of the EWP project measures by contracting, in-kind construction
services, or a combination of both.

2. Ensure and certify by signing this agreement that its cost share obligation is from a non-
Federal source.

3. Comply with the terms and conditions of this agreement and the attached general terms
and conditions except those that are not applicable to State and local governments.

4. Acquire adequate real property rights (land and water), permits and licenses in accordance
with local, state, and Federal laws necessary for the installation of EWP project measures at
no cost to NRCS prior to construction. This includes any rights associated with required
environmental mitigation. Costs related to land rights and permits are the Sponsor’s
responsibility and ineligible for reimbursement.

5. Accept all financial and other responsibility for excess costs resulting from their failure to
obtain, or their delay in obtaining, adequate land and water rights, permits and licenses
needed for the Project.

6. Provide the agreed-to portion of the actual, eligible and approved construction cost. These
costs may be in the form of cash, in-kind construction services, or a combination of both.
Final construction items that are eligible construction costs will be agreed upon during the
pre-design conference. These costs consist of costs from contracts awarded to contractors
and eligible Sponsor in-kind construction costs for materials, labor, and equipment. The
Sponsor shall provide NRCS documentation to support all eligible construction costs.
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SPONSOR:
PROJECT:

10.

11.

12.

13.

Construction costs incurred prior to the Sponsor and NRCS signing this agreement are
ineligible and will not be reimbursed.

Be responsible for 100 percent of all ineligible construction costs and 100 percent of any
unapproved upgrade to increase the level of protection over and above that described in
the engineering plans.

Account for and report FA and TA expenditures separately in order for expenses to be
eligible for reimbursement. NRCS funding for this project is provided to the Sponsor in two
separate NRCS funding accounts, one for TA and one for FA, requiring this separation.

The contracts for design services and construction described in this Agreement shall not be
awarded to the Sponsor or to any firm in which any Sponsor’s official or any member of such
official’s immediate family has direct or indirect interest in the pecuniary profits or contracts
of such firms. Reference 2 CFR § 200.318 regarding standards of conduct covering conflicts
of interest and governing the performance of its employees engaged in the selection, award,
and administration of contracts.

For in-kind construction services (materials, labor, and/or equipment supplied by the
Sponsor), develop a Plan of Operations describing the construction services to be
performed including estimated quantities and values. The Plan of Operations shall be
concurred in by NRCS at the pre-design conference. In-kind construction services for
equipment shall not exceed published FEMA equipment rates unless otherwise
documented and concurred in advance by NRCS.

The following documentation is required to support the Sponsor's request for
reimbursement of in-kind construction services:

a. Invoices covering actual costs of materials used in constructing the eligible EWP project
measures.

b. Records documenting the type, quality, and quantities of materials actually used in
constructing the eligible EWP project measures.

c. Daily time records for each employee showing name, classification, wage rate, hours,
and dates actually employed for constructing the eligible EWP project measures.

d. Equipment operating records showing the type and size of equipment, hourly rate,
actual hours of operation and dates used to install the eligible EWP project measures.
Equipment idle time is not eligible in-kind construction services, even if on the job site,
and should not be included in the equipment operating records.

Ensure that any special requirements for compliance with environmental and/or cultural
resource laws are incorporated into the project.

The Sponsor must secure at its own expense all Federal, State, and local permits and
licenses necessary for completion of the work described in this agreement as well as any
necessary natural resource rights and provide copies of all permits and licenses obtained to
NRCS.
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14.

15.

16.

17.

18.

19.

Will arrange and pay for any necessary location, removal, or relocation of utilities. EWP
program regulations prohibit NRCS from reimbursing the Sponsor or otherwise paying for
any such costs; nor do the costs qualify as a Sponsor cost-share contribution.

Ensure that technical and engineering standards and specifications of NRCS are adhered to
during construction of the Project, as interpreted by NRCS State Conservation Engineer.
Provide NRCS State Conservationn Engineer and Program/Technical Contact progress
reports as necessary and agreed to. Progress reports should include technical on-site
inspections of work accomplished for the period, work planned, results of material tests,
deficient work products and/or tests with corrective actions taken, modifications
anticipated, technical problems encountered, contractual issues and other relevant
information.

Ensure that all contractors on NRCS assisted projects are performing their work in
accordance with OSHA regulations and the Contract Work Hours and Safety Standards Act
(40 USC 3701-3708) as supplemented by Department of Labor regulations (29 CFR Part 5).
The Sponsor is responsible for periodically checking the contractor’s compliance with safety
requirements.

Provide a Colorado registered PE-certified as-built drawings and quantities for the project. A
copy of the as-built drawings will be submitted to the NRCS State Conservation Engineer and
Program/Technical Contact.

Pay the contractor(s) for work performed in accordance with the agreement and submit a
SF-270, “Request for Advance or Reimbursement” to the Program/Technical Contact with all
documentation to support the request. Final payment request shall be submitted within 90
calendar days of completion of the EWP project measures. Payments will be withheld until
all required documentation is submitted and complete.

a. The required supporting documentation for reimbursement of construction costs
include invoices and proof of payment to the contractor showing the items and
guantities installed and certified by the engineer of record along with any supporting
documentation such as quantity calculations, rock weight tickets, etc.

b. The required supporting documentation for reimbursement of in-kind construction
expenses will include employee time sheets, employee hourly rate, equipment
operating logs, equipment hourly rate, and material quantities and invoices.

c. The required documentation for reimbursement of technical and administrative
services will be invoices and proof or payment to consultants and/or employee time
sheets along with the employee’s hourly rate, hours worked, and date work was
performed.

Ensure that information in the System for Award Management (SAM) is current and

accurate until the final financial report (SF-425) under this award or final payment is
received, whichever is later.
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20. Take reasonable and necessary actions to dispose of all contractual and administrative

21.

22.

23.

24,

25.

26.

issues arising out of the contract(s) awarded under this Agreement. This includes, but is not
limited to disputes, claims, protests of award, source evaluation, and litigation that may
result from the Project. Such actions will be at the expense of the Sponsor, including any
legal expenses. The Sponsor will advise, consult with, and obtain prior written concurrence
of NRCS on any litigation matters in which NRCS could have a financial interest.

Sponsor must indemnify and hold NRCS harmless to the extent permitted by State law for
any costs, damages, claims, liabilities, and judgments arising from past, present, and future
acts or omissions of the Sponsor in connection with its acquisition and management of the
Emergency Watershed Protection Program pursuant to this agreement. Further, the
Sponsor agrees that NRCS will have no responsibility for acts and omissions of the Sponsor,
its agents, successors, assigns, employees, contractors, or lessees in connection with the
acquisition and management of the Emergency Watershed Protection Program pursuant to
this agreement that result in violation of any laws and regulations that are now or that may
in the future become applicable.

Retain all records dealing with the award and administration of the contract(s) for 3 years
from the date of the Sponsor’s submission of the final request for reimbursement or until
final audit findings have been resolved, whichever is longer. If any litigation is started
before the expiration of the 3-year period, records are to be retained until the litigation is
resolved or the end of the 3-year period, whichever is longer. Make such records available
to the Comptroller General of the United States or his or her duly authorized representative
and accredited representatives of the Department of Agriculture or cognizant audit agency
for the purpose of making audit, examination, excerpts, and transcriptions.

Be liable to the NRCS for damages sustained by the NRCS as a result of the contractor failing
to complete the work within the specified time. The damages will be based upon the
additional costs incurred by the NRCS resulting from the contractor not completing the work
within the allowable performance period. These costs include but are not limited to
personnel costs, travel, etc. The NRCS will have the right to withhold such amount out of
any monies that may be then due or that may become due and payable to the Sponsor. This
liability is not applicable to the extent that the contract performance time is extended by
court judgment unless such judgment results from actions of the Sponsor not concurred in
by NRCS.

Take necessary legal action, including bringing suit, to collect from the contractor any
monies due in connection with the contract, or upon request of NRCS, assign and transfer to
NRCS any or all claims, demands, and causes of action of every kind whatsoever that the
Sponsor has against the contractor or his or her sureties.

Submit performance reports on an quarterly basis to the Program/Technical Contact and/or
to the Farm Production and Conservation (FPAC) Grants and Agreements Division staff via
email to: FPAC.BC.GAD@usda.gov. Reports are due 30 calendar days after the reporting
period and are based on the agreement period of performance start date.

Submit SF-425 Financial Reports on a semi-annual basis to the NRCS Program/Technical
Contact and/or to the Farm Production and Conservation (FPAC) Grants and Agreements
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Division staff via email to: FPAC.BC.GAD@usda.gov. Reports are due 30 calendar days after
the reporting period on July 31 and January 31. Please note that financial reporting is based
on the calendar year.

27. Submit payment requests to the Program/Technical Contact and/or to the Farm Production
and Conservation (FPAC) Grants and Agreements Division staff via email to:
FPAC.BC.GAD@usda.gov. on a monthly basis. Refer to the General Terms and Conditions for
more information regarding payment requests.

B. NRCS will—

1. Assist Sponsor in establishing design parameters; determine eligible construction costs
during the pre-design conference.

2. Designate a Government Representative (GR) to serve as liaison with the Sponsor and
identify that person’s contact information with this executed agreement.

3. Review, comment and concur in preliminary and final plans, specifications, O&M Plan, Plan of
Operations (if required) and QAP.

4. Make periodic site visits during the installation of the EWP project measures to review
construction progress, document conformance to engineering plans and specifications, and
provide any necessary clarification on the Sponsor’s responsibilities.

5. Upon notification of the completion of the EWP project measures, NRCS shall promptly review
the performance of the Sponsor to determine if the requirements of this agreement and fund
expenditures as agreed have been met.

6. Make payment to the Sponsor covering NRCS’ share of the cost upon receipt and approval of
Form SF-270 and supporting documentation, withholding the amount of damages sustained by
NRCS as provided for in this agreement. In the event there are questions regarding the SF 270
and supporting documentation, NRCS will contact the Sponsor in a timely manner to resolve
concerns.

C. MUTUALLY AGREED

1. The furnishing of financial, administrative, and/or technical assistance above the original funding
amount by NRCS is contingent on there being sufficient unobligated and uncommitted funding
in the Emergency Watershed Protection Program that is available for obligation in the year in
which the assistance will be provided. NRCS may not make commitments in excess of funds
authorized by law or made administratively available. Congress may impose obligational limits
on program funding that constrains NRCS’s ability to provide such assistance.

2. Inthe event of default of a construction contract awarded pursuant to this agreement, any additional
funds properly allocable as construction costs required to ensure completion of the job are to be
provided in the same ratio as construction funds are contributed by the parties under the terms of
this agreement. Any excess costs including interest resulting from a judgment collected from the
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defaulting contractor, or his or her surety, will be prorated between the Sponsor and NRCS in the
same ratio as construction funds are contributed under the terms of the agreement.

3. Additional funds, including interest properly allocable as construction costs as determined by NRCS,
required as a result of decision of the CO or a court judgment in favor of a claimant will be provided
in the same ratio as construction funds are contributed under the terms of this agreement. NRCS will
not be obligated to contribute funds under any agreement or commitment made by the Sponsor
without prior concurrence of NRCS.

4. The State Conservationist may make adjustments in the estimated cost to NRCS set forth in this
agreement for constructing the EWP measures. Such adjustments may increase or decrease the
amount of estimated funds that are related to differences between such estimated cost and the
amount of the awarded contract or to changes, differing site conditions, quantity variations, or
other actions taken under the provisions of the contract. No adjustment will be made to change
the cost sharing assistance provided by NRCS as set forth in this agreement, nor reduce funds
below the amount required to carry out NRCS' share of the contract.

5. Except for item 4. above (last sentence), this document may be revised as mutually agreed
through a written amendment duly executed by authorized officials of all signatory parties to
this agreement.

6. NRCS, at its sole discretion, may refuse to cost share should the Sponsor, in administering the
contract, elect to proceed without obtaining concurrence as set out in this agreement.

7. Once the project is completed and all requests for reimbursement submitted, any excess
funding remaining in the agreement will be de-obligated from the agreement.

8. Ifinconsistencies arise between the language in the Statement of Work (SOW) in the agreement
and the general terms and conditions, the language in the SOW takes precedence.

EXPECTED ACCOMPLISHMENTS AND DELIVERABLES

1. Prepare design, construction specifications, and drawings in accordance with standard
engineering principles that comply with NRCS programmatic requirements; and/or
contract/install the designed construction. Any design services will be by a professional
State of Colorado registered engineer. Sponsor will obtain NRCS review and concurrence on
the design, construction plans, and specifications. The Sponsor must ensure description of
work is reviewed, concurred, and approved by NRCS. A copy of the final signed and sealed
plans and specifications shall be provided to the NRCS State Conservation Engineer.

2. Contract for services and construction in accordance with the Code of Federal Regulations
(CFR), 2 CFR § 200.317 through 200.326, applicable State regulations, and the Sponsor’s
procurement regulations, as appropriate. (See general terms and conditions attached to this
agreement for a link to the CFR.) In accordance with 2 CFR § 200.326, contracts must
contain the applicable provisions described in Appendix Il to Part 200. Davis-Bacon Act
would not apply under this Federal program legislation.
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3. Provide copies of site maps to appropriate Federal and State agencies for environmental
review. Sponsor will notify NRCS of environmental clearance, modification of construction
plans, or any unresolved concerns as well as copies of all permits, licenses, and other
documents required by Federal, state, and local statutes and ordinances prior to solicitation
for installation of the EWP project measures. All modifications to the plans and
specifications shall be reviewed and concurred on by NRCS.

4. Prepare and submit to the NRCS State Conservation Engineer for NRCS concurrence an
Operation and Maintenance (O&M) Plan, if applicable, prior to commence of work. The
O&M Plan shall describe the activities the Sponsor will do to ensure the project performs as
designed. Upon completion of the project measures, the Sponsor shall assume
responsibility for O&M.

5. Prior to commencement of work and/or solicitation of bids, submit to the NRCS State
Conservation Engineer for NRCS review and concurrence a Quality Assurance Plan (QAP).
The QAP shall outline technical and administrative expertise required to ensure the EWP
project measures are installed in accordance with the plans and specifications, identify
individuals with the expertise, describe items to be inspected, list equipment required for
inspection, outline the frequency and timing of inspection (continuous or periodic), outline
inspection procedures, and record keeping requirements. A copy of the final QAP shall be
provided to NRCS prior to commencement of construction.

6. Provide construction inspection in accordance with the QAP.
7. Arrange for and conduct final inspection of completed project with NRCS to determine
whether all work has been performed in accordance with contractual requirements.
Provide a State of Colorado registered PE certification that the Project was installed in
accordance with approved plans and specifications.
RESOURCES REQUIRED:
As stated in this agreement.

MILESTONES

Milestones shall include, but not limited to, the following items:

=

Pre-construction design conference within 45 days of signing agreement.

Submit to NRCS a schedule with time lines of major items to be completed within 30 days of the
pre-design conference.

Acquire needed landowner permissions prior to start of construction and provide proof to NRCS.
Obtaining permits and provide to NRCS prior to the start of construction.

Completing any necessary surveys.

Completing draft engineering plans and specifications for NRCS review and concurrence.
Completing final engineering plans and specifications for NRCS review and approval.
Completing quality assurance plan for NRCS review and approval.

Solicit bids and provide to NRCS.

10. Award contract and provide to NRCS.

N

©®NO U AW
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11. Submit Request for Reimbursment (SF-270) with supporting documentation every 30 days.

12. Date of estimated completion of construction: May 13, 2013
13. Complete agreement close-out activities
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Exhibit B
Participating Parties

The following local governmental entities are the principal parties to this Agreement, “Managing
Entities”:

- CITY OF FORT COLLINS, COLORADO a home-rule municipality (“Fort Collins”) with
principal offices at 300 LaPorte Avenue, Fort Collins, Colorado 80521

- CITY OF GREELEY, COLORADO, a home-rule municipality (“Greeley”) with principal
offices of its Water and Sewer Department at 1001 11th Avenue, Second Floor, Greeley,
Colorado 80631

- LARIMER COUNTY, COLORADO, a county subdivision of the State of Colorado
(“Larimer County”) with principal offices at [...], Fort Collins, Colorado [...]

The following entities are Contributing Parties to this Agreement, whose obligations and
contributions to the Work described in this Agreement may be different than those of the Managing
Entities, as set forth in addenda to this Exhibit B:

- , with principal offices at [...]
(Organization Name)

- , with principal offices at [...]
(Organization Name)
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(Form of Addendum to Add a Party)

CONTRIBUTING PARTY ADDENDUM TO
AGREEMENT REGARDING REHABILITATION WORK
FOR THE CAMERON PEAK FIRE

This Addendum, dated , 2020, is entered into by and between
the Parties to the Agreement Regarding Rehabilitation Work for the Cameron Peak Fire
(“Agreement”) and ,a (“New
Party”).

1. The New Party has reviewed the Agreement as desires to become a “Contributing Party”
thereto. The Parties to the Agreement agree to permit the New Party to become a Contributing

Party to the Agreement for purposes of the following O Category 1; O Category 2 services:

[...]

2. The New/Contributing Party represents to the other Parties that it has the power and
authority to enter into this Agreement and the individuals signing below on behalf of the
New/Contributing Party have the authority to execute this Agreement on its behalf and legally
bind the New/Contributing Party.

3. For purposes of Paragraph 11 of the Agreement, the contact information of the
New/Contributing Party is:

To

By: Date:

[Insert signature pages of other Parties]
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Described below are the terms and conditions for providing to you such notices and disclosures
electronically through your DocuSign, Inc. (DocuSign) Express user account. Please read the
information below carefully and thoroughly, and if you can access this information electronically
to your satisfaction and agree to these terms and conditions, please confirm your agreement by
clicking the 'T agree' button at the bottom of this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.
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you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.
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provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'T agree' button below.

By checking the T Agree' box, I confirm that:

e ] can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and

* I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

e Until or unless I notify City of Fort Collins a€** Water Resources & Treatment
Operations as described above, I consent to receive from exclusively through
electronic means all notices, disclosures, authorizations, acknowledgements, and other
documents that are required to be provided or made available to me by City of Fort
Collins a€* Water Resources & Treatment Operations during the course of my
relationship with you.



EXHIBIT B

Scope of Work
Cameron Peak Wildfire Project Management Professional Services Agreement

The Program Manager will help lead CPRW, City of Greeley, and City of Fort Collins efforts to
improve watershed health and resilience by coordinating stakeholders and managing projects
related to fire mitigation and recovery on the Cameron Peak Fire. The Program Manager will
lead the oversight, coordination, and management of post-wildfire related EWP projects and
other wildfire mitigation and restoration projects and tasks on public and private lands. These
projects will include a variety of hillslope stabilization projects to decrease erosion and
sedimentation, including aerial and mechanical mulching, installation of wattles, seeding, tree
felling, etc. While this position will be employed by CPRW, it will be funded and co-directed by
the Cities of Greeley and Fort Collins (“Cities”).

The Program Manager will procure, oversee, and coordinate contractors, ensure completion of
EWP and other contract requirements by the Cities, and coordinate and help implement field
verification (mulching locations, coverage monitoring, and other specifications). This position
will also be responsible for working with the United States Forest Service to acquire project
permissions and will work with private landowners to implement projects on private land. This
position will ensure that EWP and other post-fire milestones are met and will manage/adhere to
project budgets. The Program Manager will work closely with CPRW staff, the Cities, other
agencies, project design teams, researchers, landowners, and other identified stakeholders to
manage implementation of priority projects. The Program Manager will also help coordinate
staff to ensure individual project implementation occurs on schedule.

Component 1- Managing Emergency Watershed Protection program work

e (Coordinating EWP project implementation and monitoring among partners and

contractors.

e Establishing mapping polygons for setting treatment locations, verifying model outputs,
and verifying treatment applications.
Participating in and coordinating partners to conduct field verification program.
Developing field safety and communications plans.
Meeting EWP reporting requirements.
Working with USFS to obtain permission approval for projects on federal lands.
Coordinating project implementation with USFS on forest service lands.

Component 2- Coordinating Other Post Fire Restoration work
e Helping coordinate nonprofit partners working on post fire restoration on private lands.
e Helping coordinate post-fire volunteer projects on private lands with staff or nonprofit
partners.
e Working with contractors and design teams to develop additional post-fire restoration
project to complement ongoing EWP and other post-fire restoration work.
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Component 3- Stakeholder and partner coordination
e Leading coordination of regular Cameron Peak Fire recovery subcommittee meetings
(setting agendas, recording meeting notes, setting action items, etc.).
e Attending Larimer County Recovery Collaborative meetings to update partners on
watershed.
e Helping manage shared data across recovery partners.

Component 4- Fundraising and Fund Management
e Developing and managing EWP and other relevant post fire project budgets.
e Managing and overseeing all relevant post-fire grant invoicing and reporting.
e Seeking additional grant or other funding as needed to ensure holistic and successful
projects are completed.

Component 5- Community Outreach
e Helping organize and attend community meetings to keep the public and private
landowners informed on post-fire work.
e Helping provide content for CPRW e-newsletter, social media, website regarding post-
fire mitigation work.



CAMERON PEAK WILDFIRE
PROJECT MANAGEMENT PROFESSIONAL SERVICES AGREEMENT

This CAMERON PEAK WILDFIRE PROJECT MANAGEMENT PROFESSIONAL SERVICES
AGREEMENT ("Agreement") is entered into this _ day of 2021 (“Effective
Date”), by and between COALITION FOR THE POUDRE RIVER WATERSHED, a Colorado nonprofit
corporation (“CPRW”) and THE CITY OF GREELEY, COLORADO, a Colorado home rule municipal
corporation acting by and through its Water Enterprise (“City” or “Greeley”).

Recitals

WHEREAS, the 2020 Cameron Peak Fire burned over 200,000 acres in the watersheds of the Cache
la Poudre and Big Thompson Rivers, including acreage upon both public and private properties, and caused
severe impacts to public infrastructure serving properties throughout Larimer and Weld Counties,
including, without limitation, water supply infrastructure; and

WHEREAS, Greeley and CPRW are actively working with other stakeholder partners throughout
the affected region to coordinate efforts in response to the Cameron Peak Fire, in part to ensure that
available grant funding obtained is used efficiently and effectively to mitigate and rehabilitate the impacts
of the Fire; and

WHEREAS, to that end, Greeley entered into that certain Intergovernmental Agreement regarding
Rehabilitation Work for the Cameron Peak Fire with the City of Fort Collins and Larimer County, dated
April 29, 2021 and attached hereto as Exhibit A (“Cameron Peak Rehabilitation IGA™); and

WHEREAS, Greeley desires to retain CPRW to perform project management services associated
with the coordinated mitigation and rehabilitation activities in response to the Cameron Peak Fire, as is
contemplated by and more particularly described in paragraph 8 of the Cameron Peak Rehabilitation IGA;

WHEREAS, Greeley and CPRW have reached an understanding regarding the terms and
conditions by which CPRW will provide such project management services, and desire to reduce that
understanding to writing; and

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, Greeley and CPRW agree as follows.

Agreement

1. Term of Agreement. The term of this Agreement commences upon its mutual execution
by Greeley and CPRW, and expires after a period of five (5) years.

2. CPRW_Project Management Services. CPRW hereby agrees to provide project
management services for wildfire mitigation and rehabilitation activities to Greeley, as contemplated by
paragraph 8 of the Cameron Peak Rehabilitation IGA, and in accordance with the scope of services attached
hereto as Exhibit B (“Scope of Work™). The project management services provided by CPRW shall be
under the direction of the individual (or individuals) designated by the Director of Water and Sewer to act
as the City’s representative during the performance of this Agreement (“Greeley Representative”). The
Greeley Representative will be the primary point of contact for CPRW for purposes of this Agreement, and
will provide CPRW all necessary technical information related to the project management services required
by this Agreement. The Greeley Representative will remain available to CPRW as necessary and
appropriate, and to refine strategy as circumstances require.




2.1 Payment for Project Management Services. The City shall pay CPRW for services
satisfactorily performed, based on sum not to exceed one hundred and fifteen thousand dollars
($115,000.00). CPRW will bill the City on an annual basis for services to be rendered in the
following year and allowable costs and expenses incurred in the prior year toward the completion
of the Scope of Work described on Exhibit B. The amounts billed shall include an annual amount
of twenty-three thousand dollars ($23,000.00) for services to be rendered in the following calendar
year. CPRW shall submit a Request for Payment for allowable costs and expenses for services
rendered in the prior calendar year. CPRW shall track expenditures and inform the City of any
reasonably anticipated cost overrun prior to completing work that would exceed the maximum
Agreement sum. The City may choose to increase the budget for the work using a mutually
acceptable amendment to this Agreement or it may choose not to increase the budget and terminate
the work accordingly. Invoices received from CPRW pursuant to this Agreement will be reviewed
by the Greeley Representative for conformity with the Agreement and, if approved, sent to the
Finance Department for payment. Payment by the City for services performed by CPRW under this
Agreement from resources attributable to grant funding, including, without limitation, from the
NRCS Emergency Watershed Protection Program, is subject to the terms and conditions of the
grant award.

3. Truth in Negotiation Certificate. Signature of this Agreement by CPRW shall act as the
execution of a truth-in-negotiation certificate certifying that the wage rates and costs used to determine the
compensation provided for in this Agreement are accurate, complete, and current as of the date of this
Agreement. The said rates and costs shall be adjusted to exclude any significant sums should the City
determine that the rates and costs were increased due to inaccurate, incomplete, or non-current wage rates
or due to inaccurate representations of fees paid to outside consultants. The City shall exercise its rights
under this “Certificate” within one (1) year following final payment.

4. Termination. This Agreement may be terminated by CPRW upon 10 days' prior written
notice to the City in the event of substantial failure by the City to perform in accordance with the terms of
this Agreement through no fault of CPRW. It may also be terminated by the City, with or without cause,
immediately upon written notice to CPRW. Unless CPRW is in substantial breach of this Agreement,
CPRW shall be paid for services rendered to the satisfaction of the City through the date of termination.
After receipt of a Termination Notice and except as otherwise directed by the City, CPRW shall (a) stop
work on the date and to the extent specified, (b) terminate and settle all orders and subcontracts relating to
the performance of the terminated work, (c) transfer all work in process, completed work, and other material
related to the terminated work to the City, and (d) continue and complete all parts of the work that have not
been terminated. CPRW shall be paid for services actually rendered to the date of termination.

5. Personnel. CPRW represents that it has, or will, secure at its own expense all necessary
personnel required to perform the services under this Agreement. Such personnel shall not be employees
of or have any contractual relationship with the City. All of the services required herein under shall be
performed by CPRW or under its supervision, and all personnel engaged in performing the services shall
be fully qualified and if required, authorized or permitted under state and local law to perform such services.
Any changes or substitutions in CPRW's key personnel, as described on Exhibit B, must be made known
to the Greeley Representative and written approval granted by the City before said changes or substitutions
can become effective. Such approval by the City shall not be unreasonably withheld. CPRW declares that
all services shall be performed by skilled and competent personnel to the level of care and skill ordinarily
exercised by members of the profession currently practicing in the same locality under similar conditions.

6. Sub-Consultant. The City reserves the right to accept the use of a sub-consultant or to
reject the selection of a particular sub-consultant and to inspect all facilities of any sub-consultants in order

Page 2 of 9



to make a determination as to the capability of the sub-consultant to perform properly under this Agreement.
CPRW is encouraged to seek minority and women business enterprises for participation in sub-contracting
opportunities. If a sub-consultant fails to perform or make progress, as required by this Agreement, and it
is necessary to replace the sub-consultant to complete the work in a timely fashion, CPRW shall promptly
do so, subject to acceptance of the new sub-consultant by the City.

7. Federal and State Tax. The City is exempt from payment of Colorado State Sales and Use
Taxes. The City will sign an exemption certificate submitted by CPRW. CPRW shall not be exempted from
paying sales tax to their suppliers for materials used to fulfill contractual obligations with the City, nor is
CPRW authorized to use the City’s tax exemption number in securing such materials. CPRW shall be
responsible for payment of its own FICA and Social Security benefits with respect to this Agreement.

8. Availability of Funds. When funds are not appropriated or otherwise made available to
support continuation of performance in a subsequent fiscal period, the Agreement may be cancelled and the
City shall reimburse CPRW for work performed and expenses incurred during the Agreement period.

9. Insurance.

9.1 CPRW shall not commence work under this Agreement until they have obtained
all insurance required under this paragraph and such insurance has been approved by the City.

9.2 All insurance policies shall be issued by companies authorized to do business
under the laws of the State of Colorado. CPRW shall furnish Certificates of Insurance to the City
prior to the commencement of operations. The Certificates shall clearly indicate that CPRW has
obtained insurance of the type, amount, and classification as required for strict compliance with
this paragraph and that no material change or cancellation of the insurance shall be effective without
ten (10) days prior written notice to the City. Compliance with the foregoing requirements shall not
relieve CPRW of its liability and obligations under this Agreement.

9.3 CPRW shall maintain, during the life of this Agreement, professional liability
insurance (errors and omissions) in the amount of $1,000,000 per occurrence to protect CPRW of
claims for damages for negligent acts, errors or omissions in the performance of professional
services under this Agreement, whether such acts, errors or omissions be by CPRW or by anyone
directly employed by or contracting with CPRW.

94 CPRW shall maintain, during the life of this Agreement, comprehensive
automobile liability insurance in the amounts of $1,000,000 combined single limit bodily injury
and $50,000 property damage to protect CPRW from claims for damages for bodily injury,
including wrongful death, as well as from claims for property damage, which may arise from the
ownership, use, or maintenance of owned and non-owned automobiles, including rented
automobiles whether such operations by CPRW or by any directly or indirectly employed by
CPRW.

9.5 CPRW shall maintain, during the life of this Agreement, adequate Workmen's
Compensation Insurance and Employer's Liability Insurance in at least such amounts as are

required by law for all of its employees performing work for the City pursuant to this Agreement.

9.6 All insurance, other than Workmen's Compensation and Professional Liability, is
to be maintained by CPRW shall specifically include the City as an "Additional Insured".
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10. Indemnification. CPRW shall indemnify and save harmless the City, its agents, servants,
and employees from and against any and all claims, liability, demands, losses, and/or expenses resulting
from any negligent act or omission of CPRW, its agents, servants, subcontractors, suppliers or employees
in the performance of services under this Agreement. Such duty to indemnify and save harmless the City
shall be for an amount represented by the degree or percentage of negligence or fault attributable to CPRW,
its agents, servants, subcontractors, suppliers or employees. If CPRW is providing architectural,
engineering, design, or surveying services, the obligation to indemnify and pay costs, expenses, and
attorneys’ fees, is limited to the amount represented by the degree or percentage of negligence or fault
attributable to CPRW, or CPRW’s agents, representatives, employees, servants, subcontractors, or suppliers
as determined by adjudication, alternative dispute resolution, or otherwise resolved by mutual agreement
between the contractor and the City. CPRW’s indemnification obligation shall not be construed to extend
to any injury, loss, or damage caused by the City’s own negligence.

11. Successors and Assigns. The City and CPRW each binds itself and its partners, successors,
executors, administrators, and assigns to the other party of this Agreement and to the partners, successors,
executors, administrators, and assigns of such other party, in respect to all covenants of this Agreement.
Except as above, neither the City nor CPRW shall assign, sublet, convey, or transfer its interest on this
Agreement without the written consent of the other. Nothing herein shall be construed as creating any
personal liability on the part of any officer of agent of the City or CPRW which may be party hereto, nor
shall it be construed as giving any rights or benefits hereunder to anyone other than the City and CPRW.

12. Waiver and Remedies. The City’s approval of studies, drawings, designs, plans,
specifications, reports, computer programs and other work or materials produced pursuant to this
Agreement shall not in any way relieve CPRW of its responsibility for the technical accuracy of the services.
The City’s approval or acceptance of, or the City’s payment for, any service pursuant to this Agreement
shall not be construed to operate as a waiver of any rights under this Agreement or of any cause of action
arising out of the performance of this Agreement. No remedy herein conferred upon any party is intended
to be exclusive of any other remedy, and each and every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party of any right,
power, or remedy hereunder shall preclude any other or further exercise thereof.

13. Governing Law and Venue. This Agreement shall be governed by the laws of the State of
Colorado. Venue for any and all legal action necessary to enforce the Agreement shall be proper in Larimer
County.

14. Conflict of Interest.

14.1  CPRW represents and agrees that it will not engage in any transaction, activity or
conduct which would, directly or indirectly, result in a conflict of interest under this Agreement.
CPRW represents that it has disclosed any and all current or potential conflicts of interest. A
conflict of interest shall include, but is not limited to, transactions, activities or conduct that would
affect the judgment, actions or work of CPRW by placing CPRW’s own interests, or the interest of
any other party with whom CPRW has a contractual arrangement, in actual current or potential
future conflict with the City’s interests.

14.2  During the effective period of this Agreement, CPRW shall promptly notify the
City in writing of all potential conflicts of interest for any proposed prospective work, business
association, interest or any other circumstance which may influence or appear to influence CPRW’s
judgment or quality of services being provided hereunder. Such written notification shall: (a)
identify the entity and the nature of the prospective work, business association, interest or
circumstance that CPRW may undertake, (b) request an opinion of the City as to whether the work,
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association, interest or circumstance would, in the opinion of the City, constitute a conflict of
interest if entered into by CPRW, and (c) if the City determines that a conflict or potential conflict
exists, request whether the City waives such conflict and consents to such work, association,
interest or circumstance. The City, in its sole discretion, shall determine the existence or
nonexistence of a conflict of interest and, if a conflict is determined to exist, shall elect whether to
waive the conflict, and shall notify CPRW of its decision in writing within thirty (30) days of the
City’s receipt of notification from CPRW. CPRW shall not conduct any work or proceed with any
association, interest or circumstance covered by this provision or enter into any Agreement to
conduct such work or proceed with such association, interest or circumstance unless and until it has
received the City’s decision authorizing such work under this Article 14.

14.3  Inthe event the City has given CPRW its written decision that a conflict of interest
exists and the City does not waive the conflict, but CPRW proceeds to undertake or indicates it will
undertake the work creating the disputed conflict, the City may notify CPRW of breach of this
Article 14 and after thirty (30) days may terminate this Agreement pursuant to Article 4 above,
except that breaches under this Article 14 CPRW shall have thirty (30) days after the notice of such
breach is received to eliminate or cure the conflict of interest in a manner acceptable to the City.

15. Excusable Delays. CPRW shall not be considered in default by reason of any failure in
performance if such failure arises out of causes reasonably beyond CPRW’s control and without its fault or
negligence. Such causes may include, but are not limited to: acts of God; the City's omissive and
commissive failures; natural or public health emergencies; labor disputes; freight embargoes; and severe
weather conditions. If failure to perform is caused by the failure of CPRW’s sub-consultant(s) to perform
or make progress, and if such failure arises out of causes reasonably beyond the control of CPRW and its
sub-consultant(s) and is without the fault or negligence of either of them, CPRW shall not be deemed to be
in default. Upon CPRW’s request, the City shall consider the facts and extent of any failure to perform the
work and, if CPRW’s failure to perform was without its fault or negligence, the Agreement Schedule and/or
any other affected provision of this Agreement shall be revised accordingly; subject to the City’s rights to
change, terminate, or stop any or all of the work at any time.

16. Arrears. CPRW shall not pledge the City’s credit or make it a guarantor of payment or
surety for any contract, debt, obligation, judgment, lien, or any form of indebtedness. CPRW further
warrants and represents that it has no obligation or indebtedness that would impair its ability to fulfill the
terms of this Agreement.

17. Disclosure and Ownership of Documents. CPRW shall deliver to the City for approval and
acceptance, and before being eligible for final payment of any amounts due, all documents and materials
prepared by and for the City under this Agreement. From time to time, the City will provide CPRW printed
and electronic data, analyses, comments, reports, studies and/or similar materials (together with supporting
work and other substantiating documents) for use in the preparation of the work (“City’s Work Product”).
Some of the City’s Work Product may include materials that consist of privileged or proprietary confidential
business information. Except as provided in this paragraph, CPRW shall keep the City’s Work Product
confidential, shall not use the City’s Work Product for any other purpose other than the preparation of the
work contemplated herein, and shall not disseminate or disclose the City’s Work Product, or the information
contained therein, directly or indirectly, to any other party without the prior written consent of the City. The
City’s Work Product shall be the sole property of the City and shall be returned to the City upon completion
of the work. CPRW’s obligation to keep the City’s Work Product confidential under this paragraph shall
not apply to information that CPRW can document: (a) is or has become (through no action or inaction by
CPRW or any affiliate, agent, consultant or employee) generally available to the public; (b) was in CPRW’s
possession prior to receipt from City, except to the extent that such information was unlawfully
appropriated; (c) was independently developed by CPRW without use of any of City’s Work Product; or
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(d) was disclosed pursuant to the requirements of law. Nothing herein shall affect the obligations of CPRW
to either make disclosures or preserve the confidentiality of City’s Work Product to the extent required by
law or court order, including, but not limited to, requirements under applicable Colorado and federal
statutes, court rules, and administrative rules and regulations. The obligations of CPRW pursuant to this
paragraph shall survive expiration or termination of this Agreement.

18. Independent Consultant Relationship. CPRW is, and shall be, in the performance of all
work services and activities under this Agreement, an independent consultant, and not an employee, agent,
or servant of the City. All persons engaged in any of the work or services performed pursuant to this
Agreement shall at all times, and in all places, be subject to CPRW’s sole direction, supervision, and control.
CPRW shall exercise control over the means and manner in which it and its employees perform the work,
and in all respects CPRW’s relationship and the relationship of its employees to the City shall be that of an
independent consultant and not as employees or agents of the City. CPRW does not have the power or
authority to bind the City in any promise, contract, or representation other than specifically provided for in
this Agreement.

19. Contingent Fees. CPRW warrants that it has not employed or retained any company or
person, other than a bona fide employee working solely for CPRW to solicit or secure this Agreement and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than a bona
fide employee working solely for CPRW, any fee, commission, percentage, gift, or any other consideration
contingent upon or resulting from the award or making of this Agreement.

20. Access and Audits. CPRW shall maintain adequate records to justify all charges, expenses,
and costs incurred in performing the work for at least three (3) years after completion of this Agreement.
The City shall have access to such books, records, and documents as required in this section for the purpose
of inspection or audit during normal business hours, at the City’s cost, upon five (5) days’ written notice.

21. Nondiscrimination. CPRW declares and represents that all of its employees are treated
equally during employment without regard to race, color, religion, physical handicap, sex, age, or national
origin.

22. Entirety of Contractual Agreement. The City and CPRW agree that this Agreement sets
forth the entire agreement between the parties, and that there are no promises or understandings other than
those stated herein. None of the provisions, terms, and conditions contained in this Agreement may be
added to, modified, superseded or otherwise altered, except by written instrument executed by the parties
hereto.

23. Enforcement Costs. If any legal action or other proceeding is brought for the enforcement
of this Agreement, or because of an alleged dispute, breach, default, or misrepresentation in connection
with any provisions of this Agreement, the successful or prevailing party or parties shall be entitled to
recover reasonable attorney's fees, court costs, and all expenses (including taxes) incurred in that action or
proceeding, in addition to any other relief to which such party or parties may be entitled.

24. Authority to Practice. CPRW hereby represents and declares that it has and will continue
to maintain all licenses and approvals required to perform the work under this Agreement, and that it will
at all times conduct its business activities in a reputable manner.

25. Severability. If any term or provision of this Agreement, or the application thereof to any
person or circumstances shall, to any extent, be held invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision, to person or circumstances other than those as to
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which it is held invalid or unenforceable, shall not be affected, and every other term and provision of this
Agreement shall be deemed valid and enforceable to the extent permitted by law.

26. Amendments and Modification. No amendment and/or modification of this Agreement
shall be valid unless in writing and signed by each of the parties. The City reserves the right to make changes
in the work, including alterations, reductions therein or additions thereto. Upon receipt by CPRW of the
City’s notification of a contemplated change, CPRW shall (a) if requested by the City, provide an estimate
for the increase or decrease in cost due to the contemplated change, (b) notify the City of any estimated
change in the completion date, and (c) advise the City in writing if the contemplated change will affect the
CPRW’s ability to meet the completion dates or schedules of this Agreement. If the City so instructs in
writing, CPRW shall suspend work on that portion of the Work affected by a contemplated change, pending
the City’s decision to proceed with the change. If the City elects to make the change, the City shall issue an
amendment to this Agreement or Change Order and CPRW shall not commence work on any such change
until such written amendment or change order has been issued and signed by each of the parties.

27. Compliance with C.R.S. § 8-17.5-101, Et seq. By signing this Agreement, CPRW certifies
that at the time of the Certification, it does not knowingly employ or contract with any illegal alien who
will perform work under this Agreement.

27.1 By signing this Agreement, CPRW certifies that it shall not knowingly employ or
contract with any illegal aliens to perform work under this Agreement; nor enter into a contract
with any sub-consultant that knowingly employs or contracts with an illegal alien to perform work
under this Agreement.

27.2  CPRW has confirmed the employment eligibility of all employees who are newly
hired for employment to perform work under this public contract for services through participation
in either the E-Verify program or the Colorado Department of Labor and Employment Program.

27.3  CPRW is prohibited from using the E-Verify program or the Department of Labor
and Employment Program procedures to undertake pre-employment screening of job applicants
while the public contract for services is being performed.

27.4 By signing this Agreement, CPRW affirmatively acknowledges that if CPRW
obtains actual knowledge that a sub-consultant performing work under the public contract for
services knowingly employs or contracts with an illegal alien, CPRW shall be required to (a) notify
the sub-consultant and the contracting state agency or political subdivision within three days that
CPRW has actual knowledge that the sub-consultant is employing or contracting with an illegal
alien; and (b) terminate the subcontract with the sub-consultant if within three days of receiving
the notice required pursuant to sub-subparagraph (a) of this subparagraph the sub-consultant does
not stop employing or contracting with the illegal alien; except that CPRW shall not terminate the
Agreement with the sub-consultant if during such three days the sub-consultant provides
information to establish that the sub-consultant has not knowingly employed or contracted with an
illegal alien.

27.5 CPRW shall comply with all reasonable requests made in the course of an
investigation by the Colorado Department of Labor and Employment.

27.6  CPRW shall, within twenty days after hiring an employee who is newly hired for
employment to perform work under this Agreement, affirm that CPRW has examined the legal
work status of such employee, retained file copies of the Documents required by 8 U.S.C. § 1324(a),
and not altered or falsified the identification documents for such employees. CPRW shall provide
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a written notarized copy of the affirmation to the City.

27.7  If CPRW violates any provision of this Agreement pertaining to the duties imposed
by Subsection 8-17.5-102, C.R.S. the City may terminate this Agreement. If this Agreement is so
terminated, CPRW shall be liable for actual and consequential damages to the City arising out of
CPRW?’s violation of Subsection 8-17.5-102, C.R.S.

27.8 By signing this Agreement, CPRW certifies that it shall in all respects comply with
the provisions of C.R.S. § 8-17.5-101, et seq.

28. Electronic Signatures. The Agreement documents may be executed in two or more
counterparts, each of which shall be deemed an original but all of which together shall constitute one and
the same document. The Agreement documents, including all component parts set forth above, may be
executed and delivered by electronic signature by any of the parties and all parties consent to the use of
electronic signatures.

29. Notice. All notices required in this Agreement shall be sufficient if sent by certified mail,
return receipt requested, or by email if receipt is acknowledged or no notice of delivery failure is received
after a period of three days.

If to the City: City of Greeley Water and Sewer Department
Attn: Director of Water and Sewer
1001 11" Avenue, 2™ Floor
Greeley, Colorado 80631
Phone: (970) 350-9811
Email: sean.chambers@greeleygov.com
jennifer.petrzelka@greeleygov.com

If to CPRW: Coalition for the Poudre River Watershed
Attn: Hally Strevey, Interim Executive Director
320 East Vine Drive, Suite 317
Fort Collins, Colorado 80524
Telephone: (970) 222-5754
Email: hallys@poudrewatershed.org

IN WITNESS WHEREOF, the City of Greeley and Coalition for the Poudre River Watershed have

executed this Cameron Peak Wildfire Project Management Professional Services Agreement as of the date
first set forth above.

COALITION FOR THE POUDRE RIVER WATERSHED,
a Colorado nonprofit corporation

By: Date:

Name:

Title:
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THE CITY OF GREELEY, COLORADO,
a Colorado home rule municipal corporation
acting by and through its Water Enterprise

By: Date:
City Manager

AS TO LEGAL FORM:

By:

City Attorney

AS TO AVAILABILITY OF FUNDS:

By:

Director of Finance
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WATER & SEWER BOARD AGENDA AUGUST 18, 2021

ENCLOSURE _ X NO ENCLOSURE _ _

ITEM NUMBER: 7

TITLE: APPROVE REIMBURSMENT AGREEMENT
FOR WILDFIRE MITIGATION AND
REHABILITATION SERVICES WITH CPRW

RECOMMENDATION &

PROPOSED MOTION: APPROVE REIMBURSMENT AGREEMENT
FOR WILDFIRE MITIGATION AND
REHABILITATION SERVICES WITH CPRW
AND DELEGATE AUTHORITY TO THE
DIRECTOR TO MAKE MINOR AMENDMENTS
TO THE AGREEMENT BEFORE EXECUTION

ADDITIONAL INFORMATION:

Greeley and the Coalition for the Poudre River Watershed (CPRW) have a strong
common interest in the protection of the upper Cache la Poudre River watershed,
and desire to coordinate on recovery measures and mitigation efforts being
employed in response to the Cameron Peak Fire. CPRW has received funding
from the Northern Colorado Community Foundation and the Colorado
Conservation Board that it wished to provide to Greeley for post-fire recovery and
mitigation efforts. This agreement details the process for CPRW to reimburse
Greeley for this work.

Item 7, Page 1



Reimbursement Agreement for
Wildfire Mitigation and Rehabilitation
Services with Coalition for the Poudre
River Watershed
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REIMBURSEMENT AGREEMENT FOR
WILDFIRE MITIGATION AND REHABILITATION SERVICES

This REIMBURSEMENT AGREEMENT FOR WILDFIRE MITIGATION AND
REHABILITATION SERVIES (“Agreement”) is entered into this  day of
2021, by and between THE CITY OF GREELEY, a Colorado home rule municipal corporation
acting by and through its Water Enterprise (“Greeley”) and COALITION FOR THE POUDRE
RIVER WATERSHED, a Colorado non-profit corporation (“CPRW”).

Recitals

WHEREAS, the 2020 Cameron Peak Fire burned over 200,000 acres in the watersheds of
the Cache la Poudre and Big Thompson Rivers, including acreage upon both public and private
properties, and caused severe impacts to public infrastructure serving properties throughout
Larimer and Weld Counties, including, without limitation, water supply infrastructure; and

WHEREAS, CPRW has been awarded by the Community Foundation of Northern
Colorado (“Community Foundation”) and the Colorado Water Conservation Board (“CWCB”)
grant funding that may be used for mitigation and rehabilitation measures in response to the
Cameron Peak Fire (“CPRW Grants”); and

WHEREAS, in accordance with the terms and conditions of the CPRW Grants, such
measures may include, without limitation, mitigation of hillslope erosion and sediment delivery in
the watershed via landscape-scale mulching, post-fire monitoring of water supply infrastructure
and water quality impacts, and the education and engagement of affected landowners and
stakeholders concerning post-fire land stewardship; and

WHEREAS, Greeley and CPRW have a strong common interest in the protection of the
upper Cache la Poudre River watershed, and desire to coordinate on recovery measures and
mitigation efforts being employed in response to the Cameron Peak Fire; and

WHEREAS, coordination by Greeley and CPRW, including on the engagement of one or
more contractors to undertake recovery measures and mitigation efforts in the upper Cache la
Poudre River watershed, will increase the efficiency of such efforts and significantly reduce the
likelihood of duplicative and counterproductive efforts in response to the Cameron Peak Fire; and

WHEREAS, Greeley and CPRW have reached an understanding regarding their
coordination on recovery measures and mitigation efforts in response to the Cameron Peak Fire,
and desire to reduce their understanding to writing;

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is acknowledged by both parties, Greeley and CPRW agree as follows.

Agreement

I. Term of Reimbursement Agreement. The term of this Agreement commences on
the date it is mutually executed and expires after a period of one (1) year (“Initial Term’). Upon

-1-



expiration of the Initial Term, this Agreement will automatically renew for successive terms of
one (1) year each, unless and until terminated by either Greeley or CPRW in accordance with
paragraphs 5 and 6 below. Additionally, CPRW may terminate this Agreement with immediate
effect at any point that reimbursement funds to which CPRW may be entitled under the CPRW
Grants are fully expended or otherwise no longer available.

2. Sources of Funding; General Compliance with CPRW Grants. As of the execution
of this Agreement, CPRW has been awarded $500,000 in grant funding by the Community
Foundation from its Northern Colorado Fires Fund. Of this amount, and subject to the terms of
this Agreement, CPRW will make $454,545 available for reimbursement to Greeley. CPRW has
also been awarded $1,500,000 in grant funding by the CWCB from its Watershed Restoration
Program. Of this amount, and subject to the terms of this Agreement, CPRW will make
$1,336,706.16 available for reimbursement to Greeley. Greeley and CPRW agree that any
coordinated and collaborative activities undertaken pursuant to this Agreement, and any potential
reimbursement to Greeley for such activities, are expressly subject to compliance with the terms
and conditions of the CPRW Grants. Greeley acknowledges that CPRW is engaged in multiple
watershed protection projects in response to the Cameron Peak Fire, and that accordingly, nothing
in this Agreement obligates CPRW to commit the full entitlement of its grant awards related to the
Cameron Peak Fire to mitigation efforts undertaken by Greeley pursuant to this Agreement.
Nothing in this Agreement should be construed to prevent either CPRW or Greeley from seeking
additional grant funding for the recovery measures and mitigation efforts contemplated herein.

3. Coordination on Mitigation Efforts; Apportionment of Costs and Duties. Greeley
will select one or more contractors to perform services necessary to mitigate existing and future
damage to the upper Cache la Poudre River watershed caused by the Cameron Peak Fire
(“Mitigation Tasks”), and remit payment for such services directly to the selected contractor(s).
CPRW will then reimburse Greeley for such funds paid to the selected contractor(s) for Mitigation
Tasks, subject to the terms and conditions in this Agreement and the CPRW Grants.

3.1 Greeley shall coordinate with CPRW, and also the Community Foundation
or CWCB as necessary or appropriate, in the selection of the contractor(s) to perform the
Mitigation Tasks to ensure that such selection is consistent with the terms and conditions
of the CPRW Grants.

3.2 Greeley shall provide CPRW, and also the Community Foundation or
CWCB as necessary or appropriate, with an opportunity to review in advance any designs,
plans, scopes and schedules of work, and any other materials associated with the Mitigation
Tasks to be performed by the selected contractor(s), to ensure that such designs, plans,
scopes and schedules of work, and any other materials are compliant with the terms and
conditions of the CPRW Grants.

33 Greeley shall provide CPRW, and also the Community Foundation or
Colorado Water Conservation Board as necessary or appropriate, with an opportunity to
inspect the Mitigation Tasks performed by the selected contractor(s), to ensure compliance
with the terms and conditions of the CPRW Grants.
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3.4  Promptly after remitting payment to the selected contractor(s) for
Mitigation Tasks, Greeley shall provide to CPRW a copy of any invoice for which it is
seeking reimbursement pursuant to this Agreement, along with any necessary supporting
documentation. CPRW shall then promptly forward the invoice and supporting
documentation to the Community Foundation or CWCB as necessary or appropriate for
reimbursement consideration, in accordance with the terms and conditions of the CPRW
Grants. Subject to and upon confirmation from the awarding entity that any invoice
forwarded as described herein contains costs eligible for reimbursement pursuant to the
CPRW Grants, CPRW shall reimburse Greeley within thirty (30) days of such
confirmation.

3.5  CPRW shall not be obligated under any circumstances to reimburse Greeley
for costs determined by the Community Foundation or the CWCB to be ineligible under
the CPRW Grants, or costs for which CPRW itself will not ultimately be reimbursed by
the Community Foundation or CWCB. Reimbursements made by CPRW to Greeley shall
not under any circumstances exceed the total amount of grant funding to which CPRW is
entitled pursuant to the CPRW Grants.

3.6 Greeley shall undertake reasonable efforts to complete any other task
required of it by the Community Foundation or the CWCB to ensure compliance with the
CPRW Grants, provided that Greeley shall not be required to incur any material expense
in the course of such efforts.

3.7  Notwithstanding any other provision of this Agreement, CPRW’s sole
responsibility regarding the Mitigation Tasks and associated activities is to reimburse
Greeley for those Mitigation Tasks and associated activities that are eligible for
reimbursement under the terms of the CPRW Grants and this Agreement. CPRW shall have
no input on, and does not warrant, the suitability, safety, effectiveness, appropriateness, or
integrity of such Mitigation Tasks and associated activities for their intended purpose,
which is strictly the responsibility of Greeley and its contractors.

4. Restriction on Assignment. Neither Greeley nor CPRW may assign this Agreement

without prior written consent from the other party. Such consent may be given or withheld in the
sole discretion of the other party.

5. Notice. Greeley and CPRW shall give any notice required under this Agreement

using the contact information listed below. Such notice is adequate if (a) hand-delivered, (b)
provided by certified or registered mail, return receipt requested, or (¢) sent via email, if receipt is
acknowledged or no bounce back or other notice of delivery disruption is received by the sender
within three (3) days after transmittal. Greeley and CPRW shall promptly notify the other party if
the appropriate contact information for notice changes.

If to Greeley: Greeley Water and Sewer Department
Attention: Water Resources Division
1001 11" Avenue, 2™ Floor
Greeley, Colorado 80631

-



Telephone: (970) 350-9811
Email: jennifer.petrzelka@greeleygov.com
adam.jokerst@greeleygov.com

With a copy to: Greeley City Attorney’s Office
Attention: Environmental and Water Resources
1100 10" Street, Suite 401
Greeley, Colorado 80631
Telephone: (970) 381-7408
Email: daniel.biwer@greeleygov.com

If to CPRW: Coalition for the Poudre River Watershed
Attn: Hally Strevey, Interim Executive Director
320 East Vine Drive, Suite 317
Fort Collins, Colorado 80524
Telephone: (970) 222-5754
Email: hallys@poudrewatershed.org

With a copy to: John Kolanz
Otis & Bedingfield, LLC
2725 Rocky Mountain Avenue
Loveland, Colorado 80538
Telephone: (970) 663-7300
Email: jkolanz@nocoattorneys.com

6. Default and Termination; Waiver. In the event either Greeley or CPRW fails to
comply with the terms and conditions of this Agreement, such failure constitutes a default of this
Agreement and the non-defaulting party may give notice of the perceived default in accordance
with paragraph 5 above. The defaulting party is then entitled to a period of thirty (30) days from
receipt of the notice within which to cure the default. Upon the cure of any such default during this
period, this Agreement will remain in full force and effect.

6.1 If any declared default remains uncured after the thirty-day cure period
described above, or after any extension of the cure period mutually agreed to by the parties,
the non-defaulting party may immediately terminate this Agreement with written notice to
the defaulting party. Nothing in this Agreement should be construed to limit either party
from seeking damages or pursuing available remedies upon the termination of this
Agreement for default, including the recovery of reasonable costs and attorneys’ fees.

6.2  The failure of either Greeley or CPRW to declare a default does not
establish a precedent nor constitute an implied waiver of any subsequent breach of the
terms and conditions in this Agreement. Any such waiver of breach must be made explicitly
in writing.

7. Governmental Immunity and Liability. Greeley is a public entity, as that term is
defined pursuant to the Colorado Governmental Immunity Act, C.R.S. § 24-10-101, et seq., as it
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exists now or is amended in the future (“CGIA”). Nothing in this Agreement should be construed
to limit or alter the benefits and responsibilities to which Greeley is entitled pursuant to the CGIA.
Greeley and CPRW respectively shall defend any and all claims for injuries or damages, in
accordance with the requirements and limitations of the CGIA, which occur as a result of the
negligent or intentional acts or omissions of their own officers and employees. Greeley and CPRW
respectively shall be responsible for any and all liability for injuries or damages caused by any
negligent acts or omissions of their own officers and employees performing functions or activities
under this Agreement.

8. Appropriation of Funds Contingency. Any expenditure of funds by Greeley
associated with this Agreement is expressly subject to the appropriation of funds sufficient and
intended for this purpose by its City Council during the fiscal year in which any such obligation is
incurred.

0. Jurisdiction and Venue. This Agreement shall be governed by and enforced in
accordance with the laws of the State of Colorado. Proper venue for any dispute between Greeley
and CPRW arising out of this Agreement is the Weld County District Court.

10. No Third Party Beneficiaries. The terms and conditions of this Agreement, and all
rights of action related thereto, are strictly reserved to Greeley and CPRW. Nothing in this
Agreement should be construed to allow any claim, right, or cause of action by any person or entity
not a party to this Agreement. Any person or entity other than Greeley or CPRW that realizes a
service or benefit under this Agreement is an incidental beneficiary only.

11. Integration and Amendment. This Agreement constitutes a complete integration of
the understandings and agreement between Greeley and CPRW with respect to the subject matter
herein. No representations, negotiations, or warranties, express or implied, exist between Greeley
and CPRW except as explicitly set forth in this Agreement. This Agreement may only be amended
in a writing duly authorized and executed by Greeley and CPRW.

12. Severability. In the event that one or more clauses in this Agreement are found
invalid or unenforceable by a court of competent jurisdiction, the remainder of this Agreement will
nevertheless be valid and binding upon Greeley and CPRW, unless the absence of such clause or
clauses would destroy the intent and purpose of this Agreement.

13.  Review by Legal Counsel. Greeley and CPRW acknowledge that each party had
the opportunity to review t