1. NFWF PROPOSAL ID: 2. NFWF GRANT ID:
K ""“'.! NATIONALFISH AND | 59432 6001.18.059432
@i WILDLIFE FOUNDATION ("3 “yniquE ENTITY IDENTIFIER (DUNS #) | 4. INDIRECT COST RATE
- GRANT AGREEMENT | n78270636 (REFERENCE LINE 17 for RATE
NFWE TERMS)
N/A
S. SUBRECIPIENT TYPE 6. NFWF SUBRECIPIENT
Non-profit Park Pride
7. NFWF SUBRECIPIENT CONTACT 8. NFWF GRANTS ADMINISTRATOR/NFWE CONTACT INFORMATION
Allison Barnatt William Crosby
Park Pride National Fish and Wildlife Foundation
233 Peachtree Street 1133 15th Street, N.W.
Atlanta, GA 30303 Suite 1000
allison@parkpride.org Washington, D.C. 20005
Tel:202-857-0166
Fax: 202-857-0162
William Croshy@njwi.org

9, PROJECT TITLE

Briarlake Forest Park Restoration [GA)

10. PROJECT DESCRIPTION

Restore 15 acres of urban, mature forest habitat to Improve local area green water infrastructure (via improved storm water intake,
outflow and drainage) in the Echo Lake corridor in Georgia and remove invasive vegetation threatening the forest tree canopy and the
forest habitat. Project will engage 5 local resource management partners and 100 trained volunteers to manually remove 15 acres of
invasive vegetation from intermittent streams beds, tree canopy and forest floor.

11. PERIOD OF PERFORMANCE 12. TOTAL AWARD TO SUBRECIPIENT | 13. TOTAL FED. FUNDS | 14. TOTAL NON-FED.
FUNDS

September 1, 2018 to March 30, 2019 | 525,000 $1,000 $24,000

15, FEDERAL MATCH REQUIREMENT 16. NON-FEDERAL MATCH REQUIREMENT

N/A $27.360

17. SUBRECIPIENT INDIRECT COST RATE TERMS

The rate specified in Line 4 reflects that the Subreciplent has elected not to claim an indirect cost rate and that this election shali
apply throughout the project’s period of performance.

18, TABLE OF CONTENTS

SEC. DESCRIPTION

NFWF Agreement Administration

NFWF Agreement Clauses

Representations, Certifications, and Other Statements — General

Representations, Certifications, and Other Statements Relating to Federal Funds- General

O [ |5 P [N =

Representations, Certifications, and Other Statements Relating to Federal Funds — Funding Source Specific

Other Representations, Certifications, Statements and Clauses
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19. FUNDING SOURCE INFORMATION/FEDERAL AND NON-FEDERAL

A. FUNDING SOURCE {F5) | B.NFWFFSID C. FS AWARD DATE TD NFWF D. FAIN E.TOT FED. AWARDTO NFWF | F. TOTOBLG. G.CFDA
T0
SUBRECIPIENT
U.5. Forest Service FC.R275 6/14/2016 16-CA-11132544-021 | 51,580,000 $1,000 10.664
Southern Company TR.AU0G1 N/A N/A N/A 524,000 N/A
20. NOTICE OF AWARD

The Natianal Fish and Wildlife Foundation {NFWF) agrees to provide the NFWF Award to the NFWF Subreciplent for the purpose of satisfactorily peforming the Project
described In 3 full proposal as Identified on line 1 and Incorporated into this Grant Agreament by reference. The NFWF Award Is provided on the condition that the NFWF
Subreclpient agrees that it will raise and spend at least the amount listed on lines 15 and 16 in matching contributions on the Project, as applicable. The Project must be
completed, with all NFWF funds and matching contributions spent, during the Period of Performance as sat forth above. All Rems designated on the Caver Page and the Table
of Contents are Incorporated Into this Grant Agreement by reference herain. NFWF Subreciplent agrees to abide by all statutory or regulatary requirements, or obligations
otherwise required by law, requlred of a subrecipent of Federal grant or cooperative agreement funds. Subreciplent Is obligated to notify NFWF if any of the information on the

Cover Page changes In any way, whether material or immaterlal.

A. NAME AND TITLE OF AUTHORIZED SUBRECIPIENT SIGNER [Type or Print)

Q Lo %f\ ey ‘kssomrr.e— kuu:c:{

D. NAME AND TITLE OF NFWF AWARDING OFFICIAL

Holly A. Bamford, Ph.D., Chief Conservation Officer

)24

C. DATE

(G{\\\]%

E. NATIONAL FISH AND WILDLIFE FOUNDATION

| == 7

F. DATE

Jo-35-17

r 4

See Reporting Schedule on the following page.
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21, REPORTING DUE DATES/SUBRECIFIENT REPORTING SCHEDULE

Task Due Date  Reporting Task
June 30,2019  Final Programmatic Repoart
lune 30,2019  Final Financial Report
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SECTION1 AGREEMENT ADMINISTRATION

1.1. Project Description/Purpose of Grant.

Restore 15 acres of urban, mature forest habitat to improve local area green water infrastructure
(via improved storm water intake, outflow and drainage) in the Echo Lake corridor jn Georgia and
remove invasive vegetation threatening the forest tree canopy and the forest habitat. Project will
engage 5 local resource management partners and 100 trained volunteers to manually remove 15
acres of invasive vegetation from intermittent streams beds, tree canopy and forest floor.

1.2. Amendments,

Dusing the life of the Project, the NFWF Subreclpient is required to inform the NFWF Grants
Administrator of any changes In contact infarmation or In the Project scope of work, as well as any
difficulties in completing the performance goals articulated by the Project description immediately.
If the NFWF Subrecipient determines that the amount of the budget is going to change in any one
budget category by an amount that exceeds 10% of the Award, the NFWF Subrecipient must seek
prior written approval from the Grants Administrator. NFWF Subrecipients must seek an
amendment request upon determination of 2 deviation from the original Grant Agreement as soon
as such deviation Is detected. However, NFWF may initiate the amendment if NFWF determines an
amendment is necessary at any time. Amendment requests are to be submitted via NFWF's
Easygrants system.

1.3. Matching Contributions.

Matching Contributions consist of cash, contributed goods and services, volunteer hours, andfor
property raised and spent for the Project. Matching Contributions for the purposes of this Project
must meet the following criteria: (1) Are verifiable from the NFWF Subrecipient’s records; (2} Are
not included as contributions for any other Federal award; (3) Are necessary and reasonable for the
accomplishment of project or program objectives; (4) Are aliowable under OMB Cost Principles; (5)
Are not paid by the U.S. Government under another Federal award except where the Federal
statute authorizing a program specifically provides that Federal funds made available for such
program can be applied to matching or cost sharing requirements of other Federal programs when
authaorized by Federal statute; (6) Are provided for in the approved budget when required by the
Federal awarding agency; (7) Are committed directly to the project and must be used within the
period of performance as identified in this Grant Agreement; (8) Otherwise conform to the law;
and, {9) Are in compliance with the requirements of Section 2 of this Grant Agreament concerning
Compliance with Anti-Corruption, Anti-Money Laundering, Terrorist Financing, and Trafficking In
Persons Statutes and Other Restrictions.

1.3.1. Documentation and Reporting of Matching Contributions. The NFWF
Subrecipient must retzin detailed time records for contributed services and original
receipts and appraisals of real property and comparable rentals for other contributed
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property at its place of business in the event of an audit of the NFWF Subrecipient as
required by applicable Federal regufations.

1.3.2. Cash, Goods and Services, and/or Property. The NFWF Subrecipient must
report to NFWF as a part of the Final Report, the Matching Contributions receivad by the
NFWF Subrecipient and expended in connection with the Project. Fair market value of
donated goods and services, including volunteer hours, shall be caomputed as outlined in
§200.306 of 2 CFR Subtitle A, Chapter I, Part 200, Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards, {hereinafter “OMB Uniform
Guidance“},regardless of whether this Grant Agreement is federally funded,

1.3.3. Property. The NFWF Subrecipient may have a third party donor submit a letter to
NFWF, documenting the fair market value and date of a Matching Contribution and stating
that the donation is non-Federal, voluntary, and intended to qualify as a Matching
Contribution. A letter provided to document a donation of real property must be
accompanied by an appraisal by a certified appraiser; a letter provided to document rental
of equipment or space must list threa comparahle rentals In the location of the Project.

1.4. Payment of Funds.

To be eligible to receive funds, NFWF Subrecipient must (1) return to NFWF an original executed
copy of the grant agreement for the Project; (2) submit any due financial and programmatic
reports; and {3} submit a complete and accurate payment request. NFWF Subrecipient may request
funds by submitting a Payment Request via Easygrants. NFWF Subreciplent may request advance
payment of funds prior to expenditure provided that {1} NFWF Subrecipient demonstrates an
immediate need for advance payment; and (2) NFWF Subrecipient documents expenditure of
advanced funds on the next payment request and/or required financial report to NFWF. Approval
of any advance payment of funds is made at the sole discretion of NFWF, based on an assessment
of the NFWF Subrecipient’s needs. In all other cases, funds are disbursed on a reimbursable basis.
NFWF reserves the right to retain up to ten percent (10%) of funds until submission and acceptance
of the final reports.

1.5. Reports.

1.5.1 Interim Programmatic and Financial Reports.

The NFWF Subrecipient will submit interim programmatic and financial reports to NFWF
based on the reporting schedule in Line 21 of the Cover Sheet to this Agreement. The
Interim programmatic report shall consist of written statements of Project
accomplishments since Project initiation, or since the last reporting period, and shall be
uploaded via NFWF's Easygrants system. The interim financial report shall consist of
financial information detailing cumulative receipts and expenditures made under this
Project since Project initiation, and shall be uploaded via NFWF’s Easygrants system.

1.5.2. Annual Financial Report.

An annual financial report detailing cumulative receipts and expenditures made under this
Project is required annually, due on Octaber 31st of each year of the grant term. In the
annual financial report, the NFWF Subrecipient must report the amount of NFWF Funds
expended during NFWF's fiscal year (October 1 — September 30). The NFWF Subrecipient
must enter a justification when there is a difference between the amount disbursed by
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NFWF and the amount expended by the grantee. Failure to submit an annual financial
report in a timely manner will delay payment of submitted payment requests.

1.5.3, Final Reports.

No later than 90 days after the completion of the Project, the NFWF Subrecipient will
submit (1) a Final Financial Report accounting for all Project receipts, Project expenditures,
and budget variances (if any) compared to the approved budget; (2) a Final Programmatic
Report summarizing and evaluating the accomplishments achieved during the Period of
Performance; {3) copies of any publications, press releases and other appropriate products
resulting from the Project; and (4) Photographs as described in Section 1.5.3.1 below. The
final reports and digital photo files should be uploaded via NFWF's Easygrants system. Any
requests for extensions of the final reports submission date must be made in writing to the
NFWF Grants Administrator and approved by NFWF In advance.

1.5.3.1. Photographs.

Together with the Final Programmatic Report NFWF Subrecipient will submit a
representative number {minimum of 5) of high-resolution (minimum 300 dpi)
photographs depicting the Project. Photographs should be uploaded via NFWF’s
Easygrants system as individual .jpg files. NFWF requests, as appropriate for the
Project, before-and-after images of the Project, images of species impacted by the
Project, and images of staff/volunteers working on the Project. In the Final
Programenatic Report narrative include for each submittad photograph the date
the photograph was taken, the location of the photographed image, caption,
photo credit, and any other pertinent information. By uploading photographs to
NFWF's Easygrants system the NFWF Subreclpient certifies that the photographs
are unencumbered and may be used by NFWF and Project Funders as part of or
separately from the permissions pertaining to the use of posting of Final Reports
in Section 2.

1.5.4 Significant Developments.

The NFWF Subrecipient shali report on events that may occur between the scheduled
performance reporting dates that have a significant impact on the Project, Such reporting
shall be made as soon as the foliowing conditions become known:

1.5.4.1 Problems, delays, or adverse conditions which will materially impair the
ability to meet the Project objective. This disclosure must Include a statement of
the action taken, or contemplated, and any assistance needed to resolve the
matter; and,

1.5.4.2 Favorable developments which enable meeting time schedules and
objectives sooner or at less cost than anticipated or producing mare or different
beneficlal results than ariginally planned.

1.5.5, Certification and Representation.

For each report in this section, except for 1.5.4, NFWF Subrecipient shall include the
appropriate certification and representation pursuant to section 4.8,
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1.6. Access to Records.

NFWF Subrecipient shall maintain all records connected with this Agreement for a period of at least
three {3) years following the date of final payment or the close-out of all pending matters or audits
related to this Agreement, whichever s later. NFWF or any of its authorized representatives shall
have access to such records and financial statements upon request, as shall Inspectors General, the
Comptroller General of the United States or any of their authorized representatives if the Funding
Source or any funding entity {i.e., a secondary funding source) is a federal agency and/or any
portion of the Project provided herein is paid with federal funds. NFWF Subrecipient must
maintain records that demonstrate its compliance with federal statutory and regulatory
requirements and that it is meeting the subaward project goals. Records for real property and
equipment acquired with federal funds must be retained for at least three {3) years following
disposition.
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SECTION 2 NFWF AGREEMENT CLAUSES

2.1. Restrictions on Use of Funds.

The NFWF Subrecipient agrees that any funds provided by NFWF and all Matching Contributions
will be expended anly for the purposes and programs desceribed in this Grant Agreement. No funds
provided by NFWF pursuant to this Grant Agreement or Matching Contributions may be used to
support litigation expenses, lobbying activities, or any other activities not authorized under this
Grant Agreament or allowable under the Federal Cost Principles set forth in the OMB Uniform
Guidance.

2.2.  Assignment,

The NFWF Subreciplent may not assign this Grant Agreement, in whole or in part, to any other
Individua) or other legal entity withaut the prior written approval of NFWF.

2.3. Subawards and Contracts.

When making subawards or contracting, NFWF Subrecipient (1} shall abide by all required granting
and contracting procedures, including but not limited to those requirements of the OMB Uniform
Guidance; {2} shall ensure that all applicable federal, state and local requirements are properly
flowed down to the subawardee or contractor, including but not limited to the provisions of the
OMB Uniform Guidance; and (3) shall ensure that such subaward or contracting complles with the
requirements in Section 2.9.2 of this Grant Agreement concerning Compliance with Anti-
Corruption, Anti-Money Laundering, Terrorist Financing, and Trafficking in Persons Statutes and
Other Restrictions. NFWF Subracipient shall also include in any subaward or contract a similar
provision ta this, requiring the use of proper grant and contracting procedures and subsequent
flow down of federal, state and local requirements to lower-tiered subawardees and contractorss,

2.4. Unexpended Funds.

Any funds provided by NFWF and held by the NFWF Subrecipient and not expended at the end of
the Period of Performance will be returned to NFWF within ninety {90) days after the end of the
Period of Performance.

2.5. Publicity and Acknowledgement of Support.

The NFWF Subrecipient gives NFWF the right and authority to publicize NFWF's financial support
for this Grant Agreement and the Project in press releases, publications and other public
communications. NFWF Subrecipient agrees to; (i} give appropriate credit to NFWF and any
Funding Sources identified in this Grant Agreement for their financial support in any and all press
releases, publications, annual reperts, signage, video credits, dedications, and other public
communications regarding this Grant Agreement or any of the project deliverables associated with
this Grant Agreement, subject to any terms and conditions as may be stated in Section 5 and
Section 6 of this Agreement; and (ii} include the disclaimer provided for herein. The NFWF
Subrecipient must obtain prior NFWF approval for the use relating to this Award of the NFWF logo
or the logo of any Funding Source.

2.5.1. Disclaimers.

Payments made to the NFWF Subrecipient under this Grant Agreement do not by direct
reference or implication convey NFWF’s endorsement nor the endorsement by any other
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entity that provides funds to the NFWF Subrecipient through this Grant Agreement,
including the U.S. Government, as applicable, for the Project. Al information submitted
for publication or other public releases of information regarding this Grant Agreement
shall carry the following discfaimer:

For Projects funded in whole or part with Federal funds: "The views and conclusions
contained in this document are those of the authors and should not be interpreted as
representing the opinions or policies of the U.S, Government or the National Fish and
Wildlife Foundation and its funding sources. Mention of trade names or commercial
products does not constitute their endorsement by the U.S. Government, or the National
Fish and Wildlife Foundation or its funding sources.”

For Projects not funded with Federal funds: “The views and conclusions contained in this
document are those of the authors and should not be interpreted as representing the
opinions of the National Fish and Wildlife Foundation or its funding sources. Mention of
trade names or commercial products does not constitute their endorsement by the
National Fish and Wildlife Foundation or its funding sources,"

2.6. Posting of Final Reports.

The NFWF Subrecipient hereby acknowledges its consent for NFWF and any Funding Source
identified in this Grant Agreement to post its final reports on their respective websites. In the event
that the NFWF Subrecipient intends to claim that its final report contains material that does not
have to be posted on such websites because it is protected from disclosure by statutory or
regulatory provisions, the NFWF Subrecipient shall so notify NFWF and any Funding Source
identified in this Grant Agreement and clearly mark all such potentially pratected materials as
“PROTECTED,” providing an accurate and complete citation to the statutory or regulatory source
for such protection.

2.7. Website Links.

The NFWF Subrecipient agrees to permit NFWF to post a link on any or all of NFWF's websites to
any websites created by the NFWF Subraciplent in connection with the Project.

2.8. Evaluation.

The NFWF Subrecipient agrees to cooperate with NFWF by providing timely responses to all
reasonable requests for information to assist in evaluating the accomplishments of the Project for a
perlod of five (5) years after the project end date, unless if any litigation, claim, or audit is started
(irrespective of the NFWF Subrecipient’s involvement in such matter) before the expiration of the
5-year period, the records shall be retained until all litigation, claims or audit findings or pending
matters involving the records have been resolved and final action taken. NFWF shall notify NFWF
Subrecipient if any such litigation, claim or audit takes place so as to extend the retention period.

2.9. Compliance with Laws.

2.9.1 In General. The NFWF Subrecipient agrees to conduct all such activities in
compliance with all applicable Federal, State, and local laws, regulations, and ordinances
and to secure all appropriate necessary public or private permits and consents. The terms
of this provision will survive termination of this Grant Agreement and must be flowed
down to any and all contractors, subcontractors or subrecipients entered Into by NFWF
Subrecipient in the performance of this Grant Agreement.
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2.9.2, Compliance with Anti-Corruption, Anti-Money Laundering, Terrorist
Financing, and Other Restrictions.

2.9.2.1. The NFWF Subrecipient shall ensure that no payments have been or will
be made or received by the NFWF Subrecipient in connection with this Agreernent
in violation of the U.S. Foreign Corrupt Practices Act of 1977, as amended (15
U.S.C, §dd-1 et seq.), the UK Bribery Act 2010, or any other applicable anti-
corruption laws or regulations in the countries in which the NFWF Subrecipient
performs under this Grant Agreement.

2.9.2.2, The NFWF Subrecipient shall not provide materlal support or resources
directly or indirectly to, or knowingly permit any funds provided by NFWF
pursuant to this Grant Agreement or Matching Contributions to be transferred to,
any individual, corporation or other entity that the NFWF Subrecipient knows, or
has reason to know, commits, attempts to commit, advocates, facilitates, or
participates in any terrorist activity, or has committed, attempted to commit,
advocated, facilitated or participated In any terrorist activity, including, but not
limited to, the Individuals and entities (1) on the master list of Specially
Designated Nationals and Blocked Persons maintained by the U.5. Department of
Treasury’s Office of Foreign Assets Control, which list is available at
www treas gov/offices/enforcementfofac:{2) on the consolidated list of
individuals and entities maintained by the “1267 Committee” of the United
Nations Sacurity Council at
http://www.un.org/sc/committees/1267/aq_sanctions_list.shtml; (3} on the
consolidated list maintained by the U.S. Department of Commerce at
http://export.gov/ecr/eg_main_023148.asp, or (4) on such other list as NFWF may
identify from time to time.

2.9.2.3. The NFWF Subrecipient shall ensure that its activities under this Grant
Agreement comply with all applicable U.S. laws, regulations and executive orders
regarding money laundering, terrorist financing, U.S. sanctions laws, U.S. export
controls, restrictive trade practices, boycotts, and all other economic sanctions or
trade restrictions promulgated from time to time by means of statute, executive
order, regulation or as administered by the U.S. Department of State, the Office
of Foreign Assets Control, U.S. Bepartment of the Treasury, or the Bureau of
Industry and Security, U.S, Department of Commerce.

2.10. Arbitration.

All claims, disputes, and other matters In question arising out of, or relating to this Grant
Agreement, its interpretation or breach, shall be declded through arbitration by a person or
persons mutually acceptable to both NFWF and the NFWF Subreciplent. Notice of the demand for
arbitration shall be made within a reasonable time after the claim, dispute, or other matter in
question has arisen. The award rendered by the arbitrator or arbitrators shall be final. The terms of
this provision will survive termination of this Grant Agreement,
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2.11. Indemnity.

The NFWF Subrecipient shall indemnify and hold harmless NFWF, any Funding Source identified in
this Grant Agreement, their respective officers, directors, agents, and employees in raspect of any
and 2all claims, injuries, losses, diminution in value, damages, liabilities, whether or not currently
due, and expenses including without limitation, settlement costs and any legal or other expenses
for investigating or defending any actions or threatened actions or lizbilities arising from or in
connection with the Project. The terms of this provision will survive termination of this Grant
Agreement.

2.12, Insurance,

The NFWF Subrecipient agrees to obtain and maintain all appropriate and/or required insurance
coverages against liability for injury to persons or property from any and all activities undertaken
by the NFWF Subrecipient and assaciated with this grant agreement in any way. NFWF reserves the
right to require additional insurance limits and policies based on specific activities under this Grant
Agreement, that NFWF be named insured on all applicable insurance policies, and that the NFWF
Subrecipient provide a certificate of insurance andfor copies of applicable insurance policies as
requested by NFWE, The terms of this provision will survive termination of this Grant Agreement.

2.13. Choice of Law/lurisdiction.

This Grant Agreement shall be subject to and interpreted by the laws of the District of Columbia,
without regard to choice of law principles. By entering into this Grant Agreement, the NFWF
Subrecipient agrees to submit to the jurisdiction of the courts of the District of Columbla. The
terms of this provision will survive termination of this Grant Agreement.

2.14. Terminatian.

2.14.1. Upon the occurrence of any of the following enumerated circumstances, NFWF
may terminate thls Grant Agreement, or any portion thereunder, for default effective
upon receipt by the NFWF Subrecipient of NFWF's written notice of termination, or as
otherwise specified in the notice of termination:

2.14.1.1. The NFWF Subrecipient is adjudged or becomes bankrupt or insolvent,
is unable to pay its debts as they become due, or makes an assignment for the
benafit of its creditors; or,

2.14.1.2. The NFWF Subrecipient voluntarily or involuntarily undertakes to
dissolve or wind up its affairs; or,

2.14.1.3, In the event of suspension or debarment by the Government of the
NFWF Subrecipient; or,

2.14.1.4. in the event of any breach of the requirements set forth in Section 2 of
this Grant Agreement concerning Compliance with Anti-Corruption, Anti-Money
Laundering, Terrorist Financing, and Trafficking in Persons Statutes and Other
Restrictions; or,
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2.14.1.5. In the event NFWF learns that NFWF Subrecipient has an
organizational conflict of interest, or any other conflict of interest, as determined
in the sole discretion of NFWF, that NFWF believes cannot be mitigated; or,

2.14.1.6. After written notice and a reasonable opportunity to cure the perceived
non-compliance with any material term of this Grant Agreement. The cure period
shall be considered the timeframe specified by the Government, if any, minus one
{1} to five {5) days or as agreed upon by the Parties in writing, or if no time Is
specified by the Government, ten (10} days or as otherwise agreed upon by the
Parties. Within this time period the NFWF Subrecipient shall, as determined by
NFWF, (a) satisfactorily demonstrate its compliance with the term(s) originally
believed to be In non-compliance; or b} NFWF, at its sole discretion, may
determine that NFWF Subrecipient has satisfactorily demonstrated that
reasanable progress has been made so as not to endanger parformance under this
Grant Agreement,

2.14.2, Either Party may terminate this Grant Agreement by written notice to the other
Party for any reason by providing thirty (30) days’ prior written notice to the other Party.
NFWF shall have the right to terminate this Agreement in whole or in part at any time, if
the Funding Source issues an early termination under the funding agreement(s) covering
all or part of the Project at issue hereunder,

2.14.3, In the event of termination of this Grant Agreement prior to Project completion,
the NFWF Subrecipient shall immediately {unless otherwise directed by NFWF in its notice
If NFWF initiated the termination) undertake all reasonable steps to wind down the Project
cooperatively with NFWF, including but not limited to the following:

2.14.3.1, Stop any portion of the Project’s work that is incomplete {unless work
to be completed and a different date for termination of work are specified in
NFWF's notice).

2.14.3.2, Place no further work orders or enter into any further subawards or

contracts for materials, services or facilities, except as necessary to complete work
as specified in NFW¥F’s notice.

2.14.3.3. Terminate all pending Project work orders, subawards, and contracts
for work that has not yet commenced.

2.14.3.4. with the prior written consent of NFWF, promptly take all other
reasonable and feasible steps to minimize and/or mitigate any damages that may
be caused by the failure to complete the Project, including but not limited to
reasonable settlements of any outstanding claims arising out of termination of
Project work orders, subawards, and contracts.

2.14.3.5, Deliver or make available to NFWF all data, drawings, specifications,
reports, estimates, summaries, and such other Information and material as may
have been accumulated by the NFWF Subrecipient under this Grant Agreement,
whether completed or in progress.
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2.14.3.6. Return to NFWF any unobligated portion of the Award.

2.15. Entire Agreement.

These terms and conditions, including the Attachments hereto, constitute the entire agreement
between the Parties relating to the Project described herein and supersede all previous
communications, representations, or agreements, either oral or written, with raspect to the
subject matter hereof. No representations or statements of any kind made by any representative
of a Party, which are not stated herein, shall be binding on said Party.

2.16. Severability.

Each provision of this Grant Agreement is distinct and severable from the others. If one or more
provisions is or becomes invalld, unlawful, or unenforceable in whole or in part, the validity,
lawfulness and enfarceability of the remaining provisions {and of the same provision to the extent
enforceable) will not be impaired, and the Parties agree to substitute a provision as similar to the
offending provision as possible without its being invalid, unlawful or unenforceable,

2.17. iInterpretation and Construction,

2.17.1. This Grant Agreement shall be interpreted as a unified contractual document
with the Sections and the Attachments having equal effect, except in the event of any
Inconsistency between them. In the event of a conflict batween any portion of this Grant
Agreement and another portion of this Grant Agreement, first the Sections will apply, then
any supplemental attachments,

2.17.2, The title designations of the provisions to this Grant Agreement are for
convenience anly and shall not affect the interpretation or construction of this Grant
Agreement.

2.17.3. Every right or remedy conferred by this Grant Agreement upon or reserved to the
Parties shall be cumulative and shall be in addition to every right or remedy now or
hereafter existing at law or in equity, and the pursuit of any right or remedy shall not be
construed a selection.

2.17.4. The failure of NFWF to exercise any right or privilege granted hereunder or to
insist upon the performance and/or compliance of any provision of this Grant Agreement,
a referenced contractual, statutory or regulatory term, or an Attachment hereto, shall not
be construed as waiving any such right, privilege, or performance/compliance issue, and
the same shall continue in full force and effect.

2.17.5. Notwithstanding any express statements regarding the continuation of an
obligation beyond the expiration or termination of this Grant Agreement, the rights and
obligatians of this Grant Agreement which by their nature extend beyond its expiration or
termination shall remain In full force and effect and shall bind the Parties and their legal
representatives, successors, heirs, and assigns.
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SECTION 3 REPRESENTATIONS, CERTIFICATIONS, AND OTHER
STATEMENTS GENERAL

3.1. Binding Obligation.

By execution of this Grant Agreement, NFWF Subrecipient represents and certifies that this Grant
Agreement has been duly executed by a representative of the NFWF Subrecipient with full
authority to execute this Grant Agreement and binds the NFWF Subrecipient to the terms hereof.
After execution by the representative of the NFWF Subrecipient named on the signature page
hereto, this Grant Agreement represents the legal, valid, and binding obligation of the NFWF
Subrecipient, enforceable against the NFWF Subrecipient in accordance with Its terms.

3.2. Additional Support.

In making this Award, NFWF assumes no obligation to provide further funding or support to the
NFWF Subrecipient beyond the terms stated in this Grant Agreement.

3.3. Compliance with Laws.

By execution of this Grant Agreement and through its continued performance hereunder, the
NFWF Subrecipient represents and certifies that it is conducting all such activities in compliance
with all applicable Federal, State, and local laws, regulations, and ordinances and to secure all
appropriate necessary public or private permits and consents.

3.4. Conflicts of Interest.

By execution of this Grant Agreement, NFWF Subrecipient acknowledges that it is prohibited from
using any Project funds received under this Grant Agreement in a manner which may give rise to an
apparent or actual conflict of interest, including organizational conflicts of interest, on the part of
the NFWF Subrecipient. Such a conflict of interest would arise when the employee, officer, or
agent, any member of his or her immediate family, his or her partner, or an organization which
employs or is about to employ any of the parties indicated herein, has a financial or other interest
in or a tangible personal benefit from a firm considered for a contract. The officers, employees, and
agents of NFWF Subrecipient may neither solicit nor accept gratuities, favors, or anything of
manetary value from contractors or parties to subcontracts. An arganizational conflict of Interest is
defined as a relationship that because of relationships with a parent company, affiliate, or
subsidiary organization, the non-Federal entity is unable or appears to be unable to be impartial in
conducting a procurement action involving a related organization. The NFWF Subrecipient
represents and certifies that it has adopted a conflict of interest policy that, at a minimum,
complies with the requirements of the OMB Uniform Guidance, and will comply with such policy in
the use of any Project funds received under this Agreement. NFWF Subreciplent may set standards
for situations In which the financial interest is not substantial or the gift is an unsolicited ltem of
nominal value. The standards of conduct must provide for disciplinary actions to be applied for
violations of such standards by officers, employees, or agents of NFWF Subrecipient. If NFWF
Subrecipient becomes aware of any actual or potential conflict of interest or organizational conflict
of interest, during the course of performance of this Grant Agreement, NFWF subrecipient will
immiediately notify NFWE in writing of such actual or potential conflict of Interest, whether
organizational or otherwise.
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SECTION 4 REPRESENTATIONS, CERTIFICATIONS, AND OTHER
STATEMENTS RELATING TO FEDERAL FUNDS

4.1. If the Funding Source or any funding entity (i.e., a secondary funding source) is a federal
agency and/or any portion of the Project provided herein is paid with federal funds, the NFWF
Subrecipient must read and understand certain applicable Federal regulations, including but not
limited to, the following in Sections 4 and 5 of this Agreement as set forth herein.

if the NFWF Subrecipient is a Non-Profit Organization, Institution of Higher Education, State, Local
or Tribal Government, it will need to understand and comply with the OMB Uniform Guidance
(including related Supplements as may be applicable to a specific federal funding source(s), and
Appendices as may be applicable), in addltion to other applicable Federal regulations.

If NFWF Subrecipient subawards any portion of the Project under this Agreement to a third-party,
NFWF Subrecipient shall, at a minimum, flow down those requirements and provisions required to
be flowed down pursuant to the applicable regulations set forth above.

4.2. A-133 and 2 CFR § 200 Subpart F Audits.

It is the responsibility of subrecipients that are Non-Profit Organizations, State, Local or Tribal
Governments to arrange for the conduct of audits as requirad by either OMB Circular A-133,
"Audits of States, Local Governments, and Non Profit Organizations” or 2 CFR Part 200, Subpart F —
Audit Requilrements, whichever Is applicable.

4.3. Interest.

Any interest earned in any one year on Federal funds advanced to the NFWF Subrecipient that
exceeds $500 must be reported to NFWF, and the disposition of those funds negotiated with
NFWF. Interest amounts up to 5500 per year may be retained by the Subrecipient for
administrative expense,

4.4. Subrecipient Debarment and Suspensions.

Unless NFWF Subrecipient has submitted a written Justification fourteen (14) days prior to
execution of this Grant Agreement, stating the reason that this term does not apply, which has
been expressly accepted and approved by NFWF prior to execution, by and through NFWF
Subrecipient's execution of this Grant Agreement, NFWF Subrecipient warrants and represents its
initial and continued compliance that it Is not listed on the General Services Administration’s,
government-wlde System for Award Management Exclusions {SAM Exclusions}, In accordance with
the OMB guidelines at 2 C.F.R Part 180 that Implement E.O.s 12549 (3 C.F.R., 1386 Comp., p. 189)
and 12689 (3 C.F.R., 1989 Comp., p. 235}, "Debarment and Suspension.” The NFWF Subrecipient
further provides that it shall not enter into any subaward, contract or other agreement using funds
provided by NFWF with any party listed on the SAM Exclusions in accordance with Executive Orders

12548 and 12689. The SAM Exclusions can be found at https://www sam.gov/portal/public/SAM/.

4.5. Mandatory Disclosure.

NFWF Subrecipient must disclose, in a timely manner, in writing to NFWF all violations of Federal
criminal law invalving fraud, bribery, or gratuity violations potentially affecting the Federal award.
Failure to make required disclosures can result in any of the remedies described in this Grant
Agraement, including termination, and any remedies provided under law, including suspension or
debarment by cognizant federal autharities.
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4.6. Trafficking in Persons.

Pursuant to section 106(a) of the Trafficking Victims Protection Act of 2000, as amended {22 U.S.C.
7104{g)) (codified at 2 C.F.R. Part 175), NFWF Subrecipient shall comply with the below provisions.
Further, NFWF Subrecipient shall fiow down these provisions In all subawards and contracts,
including a requirement that Subrecipients similarly flow down these provisions in all lower-tiered
subawards and subcontracts. The provision is cited herein:

. Trafficking in persons,

Provisions applicable to o recipient that is a private entity.
1. You as the recipient, your employees, subrecipients under this award, and
subrecipients’ employees may not—
i. Engage In severe forms of trafficking in persons during the period of
time that the award Is in effect;
li. Procure a commerclal sex act during the period of time that the
award is in effect; or
lli. Use forced labor in the performance of the award or subawards
under the award.
2. We as the Federal awarding agency's pass-through entity may unilaterally
terminate this award, without penalty, if you or a subrecipient that is a private
entity —

i. Is determined to have violated a prohibition in paragraph a.1 of this
award term; or
iil. Has an emplayee who is determined by the agency official autharized
to terminate the award to have violated a prohibition in paragraph
a.1 of this award term through conduct that is either—
A. Associated with performance under this award; or
8. Imputed to you or the subrecipient using the standards and
due process for imputing the conduct of an individuzl to an
organization that are provided in 2 CFR part 180, "OMB
Guidelines to Agencies on Government-wide Debarment and
Suspension (Nonprocurement),”.
Provision applicable to o recipient other than o private entity. We as the Federal
awarding agency’s pass-through entity may unilaterally terminate this award,
without penalty, if a subrecipient that is a private entity-
1. Is determined to have violated an applicable prohibition in paragraph a.1 of
this award term; or
2. Has an employee who is determined by the agency official authorized to
terminate the award to have viclated an applicable prohibition in paragraph
a.1 of this award term through conduct that is either—
i. Assoclated with performance under this award; or
il. Imputed to the subrecipient using the standards and due process for
imputing the conduct of an individua! to an organization that are
provided in 2 CFR part 180, "OMB Guidelines to Agencies on
Govarnment-wide Debarment and Suspension {Nonprocurement),”.
Provisions applicable to any recipient.
L. You must inform us immediately of any information you receive from any
source alleging a violation of a prohibition In paragraph a.1 of this award
term.
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2. Qur right to terminate unilaterally that is described in paragraph a.2 or b of
this section:

i. Implements section 106(g} of the Trafficking Victims Protection Act of
2000 (TVPA), as amended {22 U.5.C. 7104(g)), and

iil. Is in addition to all other remedies for noncompliance that are
available to us under this award.

3. You must include the requirements of paragraph a.1 of this award term in any
subaward you make to a private entity.

d. Definitions. For purposes of this award term:

1. "“Employee” means either;

i.  An individual employed by you or a subrecipient who is engaged in
the performance of the project or program under this award; or

ii. Another person engaged in the performance of the project or
program under this award and not compensated by you including, but
not limited to, a volunteer or individual whose services are
contributed by a third party as an in-kind contribution toward cost
sharing or matching requirements.

%, "Forced labor” means labor obtained by any of the following methods: the
recruitment, harboring, transportation, provision, or obtaining of a person for
labor or services, through the use of force, fraud, or coercion for the purpose
of subjection to involuntary servitude, peonage, debt bondage, or slavery.

3, “Private entity”;

i. Means any entity other than a State, local government, Indian tribe,
or foreign public entity, as those terms are defined in 2 CFR 175.25.
il.  Includes:
A. A nonprofit organization, including any nenprofit institution of
higher education, haospital, or tribal organization other than one
included in the definition of Indian tribe at 2 CFR 175.25(b}.
B. A for-profit organization.

4. “Severe forms of trafficking in persons,” "commercial sex act,” and “ceercion”
have tha meanings given at section 103 of the TVPA, as amended (22 U.S.C.
7102},

4.7. Subrecipient Monitoring Requirements.

NFWF Subrecipients receiving federal funds understand that NFWF may require NFWF Subrecipient
to take corrective action measures in response to a deficiency brought to NFWF and NFWF
Subrecipient’s attention during the course of an audit.

4.8. Certification and Representation.

NFWF Subrecipient must submit those certifications and representations required by Federal
statutes, or regulations to NFWF an an annual basis. Submission may be required more frequently
if the NFWF Subrecipient entity fails to meet a requirement of a Federal award.

Programmatic and financial reports or payment requests under a Federal award must be submitted
by a representative of the NFWF Subrecipient who has the NFWF Subrecipient’s full authority to
render such reports and requests for payment and certify to the following at time of submission:

By slgning this [report] [payment request], | certify to the best of my knowledge and
belief that the {report] [payment request) is true, complete, and accurate. [The
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expenditures, disbursements and cash receipts are for the purposes and objectives
set forth in the terms and conditions of the Grant Agreement.]. | am aware that any
false, fictitious, or fraudulent information, or the omission of any material fact, may
subject me to criminal, civil or administrative penalties for fraud, false statements,
false claims or otherwise. (U.S. Code Title 1B, Section 1001 and Title 31, Sections
3729-3730 and 3801-3812},

4.9. 41 United States Code (U.5.C.) 4712, Enhancement of Recipient and
Subrecipient Employee Whistleblower Protection:

(a) This award, related subawards, and related contracts over the simpiified acquisition threshold
and all employees working on this award, related subawards, and related contracts over the
simplified acquisition threshold are subject to the whistleblower rights and remedies established at
41U.5.C. 4712,

(b) Reciplents, their subrecipients, and thelr contractors awarded contracts over the simplified
acquisition threshold related to this award, shall inform their employees in writing, in the
predominant language of the workforce, of the employee whistleblower rights and protections
under 41 U.5.C. 4712,

{c) The recipient shall insert this clause, including this paragraph {c), in all subawards and contracts
over the simplified acquisition threshold refated to this award.

4.10. 41 USC §6306, Prohibition on Members of Congress Making Contracts with
Federal Government,
No member of or delegate to Congress or Resident Commissioner shall be admitted to any share or

part of this award, or to any benefit that may arise therefrom; this provision shall not be construed
to extend to an award made to a corporation for the public’s general benefit.

4.11, Executive Order 13513, Federal Leadership on Reducing Text Messaging while
Driving.

{Sub)Recipients are encouraged to adopt and enforce policies that ban text messaging while
driving, including conducting initiatives of the type described in section 3(a) of the order.

4.12. 43 CFR §18 New Restrictions on Lobbying.

The NFWF Subrecipient agrees to comply with 43 CFR 18, New Restrictions on Lobbying, including
the following certification:

{a) No Federal appropriated funds have been paid or will be paid, by or on behalf of the

NFWF Subrecipient, to any person for influancing or attempting to influence an officer or employee
of an agency, a Member of Congress, and officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
loan, or cooperative agreement.
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{b) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer ar employee of any agency, a
Member of Cangress, an afficer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to Report
Lobbying” in accordance with its instructions.

(¢} The NFWF Subrecipient shall require that the language of this certification be included in the
award documents for all subawards at all tiers {including subcontracts, subgrants, and contracts
under grants, loans, and cooperatlve agreements) and that all Subrecipients shall certify
accordingly. This certification s a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a prerequisite
for making or entering into this transaction imposed by Section 1352, title 31, U.S, Code, Any
person whao falls to file the required certification shall be subject to a civil penalty of not less than
510,000 and not more than $100,000 for each such failure.
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SECTIONS REPRESENTATIONS, CERTIFICATIONS, AND OTHER
STATEMENTS RELATING TO FEDERAL FUNDS — FUNDING SOURCE
SPECIFIC

EC.R275

Federal financial assistance.
This is an award of Federal financial assistance. The NFWF Subrecipient is subject to the OMB

guidance in subparts A through F of 2 CFR 200 as adopted and supplemented by the USDA in 2 CFR
Part 400.

Form AD-1048,

All subrecipients and contractors must complete the form AD-1048, Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary Exclusion, Lower Tier Covered Transactions.
Blank forms are available electronically. Completed forms must be kept an file with the NFWF
Subrecipient.

U.S. Forest Service acknowledged in publications, audiovisuals, and electronic media.
The NFWF Subrecipient shall acknowledge Forest Service support in any publications, audiovisuals,

and electronic media developed as a result of this award. Follow direction in USDA Supplemental 2
CFR 415.2.

Nondiscrimination statement ~ printed, electronic, or audiovisual material.
The NFWF Subreciplent shall include the following statement, in full, in any printed, audiovisual
material, or electronic media for public distribution developed or printed with any Federal funding.

In accordance with Federal law and U.5, Department of Agriculture policy, this
Institution Is prohibited from discriminating on the basis of race, color, notional
origin, sex, age, or disability. {Not ali prohibited bases opply to all programs.)

To file a complaint of discrimination, write USDA, Director, Office of Civil
Rights, Room 326-W, Whitten Building, 1400 Independence Avenue, SW,
Washington, DC 20250-9410 or call (202) 720-5964 {voice and TDD). USDA
is an equal opportunity provider and employer,

if the material is too small to permit the full statement to be included, the material must,
at minimum, include the following statement, in print size no smaller than the text:

“This institution is an equal opportunity provider.”

Prohibition against using funds with entities that require certain internal
confidentiality agreements.

All non-federal government NFWF Subrecipients working on this Project will adhere to the below
pravisions found in the Consolidated Appropriations Act, 2016, Pub. L. 114-113, relating to
reporting fraud, waste and abuse to authorities:
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a)

b)

d}

The NFWF Subrecipient may not require its 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.

The NFWF Subrecipiant must notify its employees, contractors, or subrecipients that

the prohibitions and restrictions of any internal confidentiality agreements

inconsistent with paragraph (a) of this award provision are no longar in effect.

The prohibition in paragraph (a) 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.

if the Government determines that the NFWF Subrecipient is not in compliance with

this award pravision, it;

(1} Will prohibit the NFWF Subrecipient’s use of funds under this award in
accordance with sections 743, 744 of Division E of the Consolidated
Appropriations Act, 2016, (Pub. L 114-113) or any successar provision of law;
and

(2) May pursue other remedies available for the NFWF Subrecipient’s material failure

to comply with award terms and conditions.
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SECTION 6 REPRESENTATIONS, CERTIFICATIONS, AND OTHER
STATEMENTS RELATING TO NON-FEDERAL FUNDS — FUNDING SOURCE
SPECIFIC

IR.AQG]

Publicity and Acknowledgement of Support - Southern Company.

The NFWF Subrecipient Is subject to the additional requirements concerning cammunications
located on the Internet at:
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