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This document has been prepared by NRECA and is being given to Respondent, in consideration of Respondent’s agreement to treat the information contained within this document and related business discussions as confidential, to provide Respondent with an opportunity to respond to NRECA’s requirements as contained further herein. The information enclosed in this document is proprietary to NRECA. NRECA is not conveying any ownership to any party by disclosing this information. By accepting this document, Respondent agrees that Respondent will:  (1) treat this information as confidential; (2) not allow any other person or entity to see it or use it; and (3) not use it in any way other than to prepare the requested response. 
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[bookmark: _Toc531087450][bookmark: _Toc531180921][bookmark: _Toc193278920]1.0	INTRODUCTION 
[bookmark: _Toc531087451][bookmark: _Toc531180922][bookmark: _Toc193278921]1.1	Objective
The objective of this document is to solicit responses that will provide the NRECA Research (“NRECA”) with a Subcontractor to develop and design curriculum resources around Advanced Overhead Conductors (“AOHC”) and expand their overall utilization. Responses to this document are expected to propose a complete solution that meets all the stated requirements. 
[bookmark: _Toc531087452][bookmark: _Toc531180923][bookmark: _Toc30477859][bookmark: _Toc193278922]1.2	NRECA Overview
[bookmark: _Toc531087459][bookmark: _Toc531180938]National Rural Electric Cooperative Association (“NRECA”) is the national service organization for nearly nine hundred eight (980) not-for-profit rural electric cooperatives and public power districts providing retail electric service to over forty-two (42) million people in forty-eight (48) states and whose retail sales account for approximately seventeen (17) percent of total electricity sales in the United States. NRECA’s members include consumer-owned local distribution systems – the vast majority – and sixty-four (64) generation and transmission (“G&T”) cooperatives who supply wholesale power to their distribution cooperative owner-members. Distribution and G&T cooperatives share an obligation to serve their members by providing safe, reliable and affordable electric service. 

NRECA provides legislative, legal, and regulatory services through the dues-supported revenues as well as fee-based services associated with group insurance, pension, employee benefits / compensation, savings / investments, market research, training and certification, energy and management consulting, subscriptions to various publications, and advertising. NRECA and its member cooperatives also support electric cooperative-specific and environmental research and administer a program of technical advice and assistance with the electrification of developing countries around the world. NRECA has offices in Arlington, Virginia, and Lincoln, Nebraska.

NRECA Research (“NRECA”) is a wholly owned subsidiary of the National Rural Electric Cooperative Association and manages all of NRECA’s federal research contracting efforts.
[bookmark: _Toc193278923]1.3	Timetable 
NRECA expects to adhere to the timetable shown below. It should be noted, however, that the Target Dates are approximate and subject to change. 

	Activity
	Target Dates

	Release of Request for Proposal
	March 19, 2026

	Intent to Bid is Due
	April 05, 2026

	Questions to RFP are accepted. 
	April 12, 2026

	Answers to Questions are issued
	April 14, 2026

	Proposals Due
	April 20, 2026


[bookmark: _Toc531087467][bookmark: _Toc531180941][bookmark: _Toc193278924]2.0	REQUIREMENTS 
2.1 [bookmark: _Toc193278925][bookmark: _Toc531087468][bookmark: _Toc531180942]Background and Goals
NRECA is participating in a Us Government federal project where the project’s high-level goal is to create awareness of the techno-economic advantages of AOHC and expand their overall utilization. The Project team will meet this goal through completion of three (3) key objectives: 

Objective 1: Cost-effective improvements in resilience, reliability, and transfer capacity - Improve the reliability, resilience, and transfer capacity of participating transmission networks, by rebuilding/reconductoring existing or building new transmission lines to complete a redundant loop, at lower total by leveraging the techno-economic advantages of AOHC conductors.

Objective 2: Shift in grid design process - Drive a fundamental shift in grid designs by developing and contrasting AOHC and Aluminum  Conductor Steel Reinforced (“ACSR”) based design alternatives to show how to leverage the benefits of AOHC. Integrate Transmission Siting Tool to improve designs, efficiently avoid sensitive areas, improve community acceptance, and reduce costs. 

Objective 3: Increased utilization of AOHC - Drive increased utilization of AOHC by expanding utility familiarity and comfort level with AOHC, its uses, and benefits by issuing a AOHC Technical Design Bulletin that documents how to fully leverage AOHC and by issuing an AOHC Use Cases Report that documents real-world implementation of AOHC.

As part of this project and to achieve these objectives, NRECA is seeking a Subcontractor to provide assistance in creating and designing curriculum resources around advanced conductors for both a virtual and in-person audience for one of NRECA’s federal projects
[bookmark: _Toc531180956][bookmark: _Toc193278926]2.2	Functional and Technical Requirement 
Role in the Project:
Subcontractor shall report to NRECA and provide the necessary support and services as defined by the scope of activities below. Subcontractor shall track budget in accordance with the Federal Assistance Reporting requirements and provide NRECA with technical and financial status reporting on the project activities.

Scope of Activities:
NRECA and its project partners are seeking support and services from qualified Subcontractors to develop and design curriculum resources around AOHC for both virtual and in-person audiences. Subcontractor shall track budget in accordance with the Federal Assistance Reporting requirements and provide NRECA Research with technical and financial status reporting on the project activities.

Subcontractor shall provide support for the tasks defined below. Services shall be performed by the key expert(s). These tasks shall include the following, and are not limited to:

Task 1: Kickoff meeting and Project Management:

· Subtask 1.1: Kickoff meeting:
· Subcontractor shall support NRECA and convene a virtual kickoff meeting to review roles and responsibilities of each team member; project expectations and timeline, tasks, and reporting requirements. 
· Subcontractor shall deliver minutes by the fifth (5th) business day from the meeting date. 
· Subtask 1.2: Subcontractor Project Management Plan (“PMP”):
· Within fifteen (15) days of signing the Subcontractor agreement with NRECA, Subcontractor shall submit a PMP to NRECA. The PMP shall be revised and resubmitted as often as necessary, during the project, to capture any major/significant changes to the planned approach, budget, key personnel, major resources, etc. Subcontractor shall manage and direct the project in accordance with the accepted PMP to meet all technical, schedule, and budget objectives and requirements. 
· Subcontractor, in consultation with NRECA, shall coordinate activities to effectively accomplish the work. 
· Subcontractor ensures that project plans, results, and decisions are appropriately documented, and that project reporting and briefing requirements are satisfied.  
· Subcontractor shall provide support to NRECA and the overall Project staff as needed and appropriate. 
· Subtask 1.3: Project status updates and ad hoc meetings:
· Subcontractor shall participate in monthly status calls along with any ad hoc meetings where information relevant to their tasks may be shared and discussed. If required, weekly status calls may be scheduled. Subcontractor shall deliver minutes by the fifth (5th) business day from the meeting date.
· Subtask 1.4: Travel: 
· Subcontractor shall be willing to travel and participate in workshops conducted by Electric Power Research Institute (‘EPRI”) and the Project team. 
· Subcontractor shall engage in on-site project meetings, evaluations, and training sessions to support curriculum development.
Task 2: Curriculum Development
Subcontractor shall be responsible for the following project Deliverables:
· Subtask 2.1: 
· Survey existing academic and professional curricula relevant to advanced conductors and reconductoring transmission lines. 
· Identify gaps where instructional content is required.
· Prepare a report summarizing findings and recommendations for new curriculum development. 

· Subtask 2.2:
· Create curriculum modules to address gaps in existing academic and professional curricula for advanced conductors and the reconductoring of transmission lines. 
· Create syllabi, learning objectives, instructor guides, and other resources and materials for the modules. These modules shall be suitable for use in online courses at colleges and technical universities. Modules will be designed to support undergraduate instruction, graduate-level coursework, and workforce and professional development (adult learners). 
· Documentation for each module shall be created. 
· Subtask 2.3:
· Conduct pilot implementations of the modules in at least two (2) instruction settings, including undergraduate and graduate-level university courses and workforce or professional development (adult learning) environments, depending on the results of the gap analysis. 
· Collect student and instructors feedback during the pilot process. 
· Incorporate the feedback as appropriate in the modules.
· Prepare a fifteen (15) page report summarizing the results of the curriculum pilot. 
· Subtask 2.4:
· Test online versions of the curriculum modules to fill gaps in existing academic and professional curricula relevant to reconductoring transmission lines.
· Provide a lesson learned document. 
· Subtask 2.5:
· Subcontractor shall develop a broad dissemination strategy for the curriculum, including multi-media delivery.
· Subcontractor should ensure that they engage in project-related training sessions and field visits, including, but not limited to, utility site visits and industry-led technical training. Such participation is intended to support technology familiarization and curriculum alignment. Participation requirements, timing, and modality (in-person or virtual) shall be determined by the Project Team and incorporated into the project schedule as needed.
· Perform other assigned duties as needed.
In summary, Subcontractor shall provide support for Project Management, Curriculum Development, and Workforce Development. In addition, Subcontractor shall provide the necessary support to NRECA  on overall Project Management and the following Deliverables. 
[bookmark: _Hlk165990391]
Deliverables:

	Tasks
	Deliverables
	Acceptable Format (not limited to)
	Due dates

	Subtask 1.1
	One (1) Kickoff meeting minutes and meeting minutes for 19 meeting
	Word document
	5th business day after the contract execution and meeting minutes are due 5 business days from the meeting date. 

	Subtask 1.2
	Subcontractor Project Management Plan (PMP) 
	Word document
	Within 15 days after the kickoff meeting.

	Subtask 1.4
	Workshop and/or site visit minutes (EPRI, California)
	Word document
	Within 10 business days of the end of the workshop and/or site visit

	Subtask 2.1
	Curriculum Survey Summary 
	Word document
	June 30, 2026 

	Subtask 2.1
	Gap Analysis Report
	Word document
	August 31, 2026 

	Subtask 2.2
	Curriculum module design plan
	Word document
	January 15, 2027

	Subtask 2.2
	Instructor guide and student learning materials
	Word document
	May 31, 2027

	Subtask 2.3
	Feedback Collection Documentation
	Word document
	June 30, 2027

	Subtask 2.3
	A report summarizing the pilot test of each of the five modules in at least two university classes and developing online curricula.
	Word document
	September 30, 2027

	Subtask 2.3
	Deliver up to five (5) new curriculum modules ready to be used at colleges and technical universities through both in-person and virtual mediums
	Word document
	December 15, 2027

	Subtask 2.4
	Online modules test results
	Word document
	February 29, 2028 

	Task 2.5
	Dissemination strategy report 
	Word document
	April 28, 2028

	
	Final Report describing the dissemination of the curriculum and documenting the multi-media approach. 
	Word document
	June 30, 2028



Briefing/Presentations
Subcontractor and NRECA may be asked to provide presentations on topics or related topics. 

Reporting: 
Reports were listed in the scope of activities and Deliverables are above. Administrative reporting requirements follow the Federal Assistance Reporting Checklist.

Period of Performance: 
The anticipated period of performance is the date of contract execution through June 30, 2028.

Eligibility Requirement:
All participants providing a response must meet the following eligibility criteria:

· Minimum five years of relevant experience 
· Ability to fulfill the services identified in the statement of work
· Agree to travel, attend trainings, and participate in workshops
· Legally registered entity
[bookmark: _Toc531087453][bookmark: _Toc531180924][bookmark: _Toc193278927]3.0	RESPONSE PROCEDURES
[bookmark: _Toc531180930][bookmark: _Toc193278928]3.1	Staff and Agents
[bookmark: _Toc531087457][bookmark: _Toc531180931]From the date that this document is issued until a determination is made and announced regarding the selection of one or more finalist Respondent(s), if applicable, contact between Respondent and individuals employed or otherwise engaged by NRECA is strictly prohibited. Following such selection, Respondent is similarly restricted from communicating with NRECA staff and agents until a contract is executed. The following exceptions to these restrictions are permitted:

· Written communication with the NRECA Contact as identified herein and related specifically to this document;
· Contacts with NRECA staff and agents which are approved in advance by the NRECA Contact;
· Those contacts made pursuant to any pre-existing obligation; and,
· contacts with NRECA staff present at sessions specified by the Timetable, if any.

Violations of these conditions may be considered sufficient cause to reject a response and / or Respondent selection irrespective of any other condition. 
[bookmark: _Toc193278929]3.2	Response Protocol
[bookmark: _Toc193278930][bookmark: _Hlk170720159][bookmark: _Hlk170720135]Responses must be submitted to NRECA’s Workday Strategic Sourcing portal per the Schedule of Events/timetable contained herein. NRECA, at its discretion, may elect to return responses received after the deadline.

Responses should avoid including any identifying information regarding the firm or individuals that might be assigned to the tasks in response to section 2.2 of this RFP. This section should be easily extracted from the rest of the RFP response to assist NRECA Research in an impartial review of the RFP response.

All questions and general communications regarding this RFP should be directed via Workday Strategic Sourcing (“WSS”) portal.

Contact:
Tim Davis
703.907.5943 (Office)
timothy.davis@nreca.coop (E-mail)
NRECA reserves the right to reject any responses or, at NRECA's discretion, to solicit additional responses. NRECA may also accept or reject portions of a response.
3.4	Response Format and Evaluation Criteria
In order to assist in the fair and equitable evaluation of all responses, Respondents are being asked to adhere to the specific response format set forth below. Responses that deviate from the requested format may be classified as "non-responsive" at the discretion of NRECA and may be subject to disqualification. 

Respondents’ proposals will be evaluated using a comprehensive set of criteria. To be considered, a Respondent must show in their proposal that they are able to meet the requirements described in Section 2.2 of this RFP as well as submit the written agreement to the terms and conditions included in the Subcontract Agreement. 

Top priorities in the evaluation of the proposal are as follows:
· [bookmark: _Hlk17897208]Respondent’s Viability - Experience, qualifications, background, and quality of Respondent’s staff assigned to the relationship.
· Technical Requirements - Ability to meet the requirements included in this RFP document.
· Negotiable Terms and Conditions - Are the contract redlines significant? Are there changes to DOE clauses?
· Cost of the Services

NRECA may contact any participant for clarification or additional information. But participants are advised that NRECA intends to evaluate the proposals based on the written submitted proposals.

	[bookmark: _MON_1563976302]Section
	Section Contents / Deliverables

	Key Personnel 
	Provide Curriculum Vitae in PDF format for each proposed staff working on the project. 

	Company Background
	Copy of Registration Certificate/Certificate of Incorporation and Company Profile

	Relevant Experience 
	Supporting Information regarding similarity of previous work and extend to which Respondent successfully performed government contracting. 
Contact information for a minimum of three references with whom the participant has had a working relationship. NRECA may contact these individuals or companies. 

	Pricing 
	Provide pricing based on each deliverable


	Proposal/Technical Response
	Provide a clear, detailed description of your technical approach, methodology, and capabilities for completing the scope of the work.

	Terms and Conditions
	Provide detailed comments to NRECA’s Subcontract Agreement which will be the contracting document.





	
NRECA will evaluate all submitted bids in accordance with the criteria outlined in this RFP. Following the selection of the winning bid, only the selected bidder will be required to provide Representations, Certifications, and Business Assurances, as well as proof of active SAM.gov registration prior to contract execution.

	Representations, Certifications and Business Assurances
	NRECA requires the selected bidder to complete and submit their Representations, Certifications, and Business Assurances by following the link below and answering all 11 questions to the best of their ability. These responses must be provided prior to contract execution.

https://www.cooperative.com/programs-services/bts/research/Pages/RepsCertsBusAssurances.aspx

	Proof of SAM.gov Entity Registration
	NRECA requires the selected bidder to have an active SAM.gov registration and to provide a copy of their entity registration prior to contract execution. Organizations not yet registered are encouraged to begin the process by visiting SAM.gov. SAM.gov Entity Registration page

	W-9 Certification
	Complete and submit signed W-9 form
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[bookmark: _heading=h.gjdgxs]SUBCONTRACT AGREEMENT

		[bookmark: bookmark=id.30j0zll][bookmark: bookmark=id.1fob9te][bookmark: _heading=h.3znysh7]Prime Agreement Recipient: 

		[bookmark: _heading=h.2et92p0]Subcontractor:



		[bookmark: _heading=h.tyjcwt]Prime Agreement No.: 

		[bookmark: _heading=h.3dy6vkm]Subcontract Award No.: 



		[bookmark: _heading=h.1t3h5sf]Awarding Agency: 

		[bookmark: _heading=h.4d34og8]Subcontract UEI#: 



		[bookmark: _heading=h.2s8eyo1]Prime Agreement Type of Award: 

		[bookmark: _heading=h.17dp8vu]Subcontract Type of Award.: 



		Award Date

		[bookmark: _heading=h.3rdcrjn]Subcontract Term: 



		CFDA No.:

		Agreement Price:



		Subject to FFATA: Y/N

		



		R & D: Y/N

		







[bookmark: _heading=h.26in1rg]This subcontract agreement (“Agreement”) is effective as ________, 2024 (“Effective Date”)  by and between NRECA RESEARCH (“NRECA”), a nonprofit cooperative organized under the laws of the District of Columbia with its principal place of business located at 4301 Wilson Boulevard, Arlington, VA 22203, and [SUBCONTRACTOR NAME] (“Subcontractor”), a [State] [type of organization], with its principal place of business located at [subcontractor address].  NRECA and Subcontractor are collectively the “Parties,” and individually a “Party.”

[bookmark: _heading=h.lnxbz9]NRECA is the recipient of [type of agreement] Number [No.] (“Prime Agreement”) from the [Agency] (“Agency”) to perform the [brief project description] project ( “Project”). The Agency awarded NRECA the Prime Agreement on [Date, described per 2 CFR 200.39]. NRECA desires that the Subcontractor provide services to support NRECA’s work under the Prime Agreement, and Subcontractor desires to undertake the work described in this Agreement. The Parties, intending to be legally bound, agree as follows.

1. [bookmark: _heading=h.35nkun2]Agreement Administration and Documents:

[bookmark: _heading=h.1ksv4uv]This Agreement will be administered in accordance with Title 2 of the Code of Federal Regulations (“CFR”), including Agency amendments to Title 2’s provisions that are in effect as of the Effective Date. 

[bookmark: _heading=h.44sinio]Any inconsistency in this Agreement will be resolved by giving precedence in the following order of the parts of this Agreement:

1.1. [bookmark: _heading=h.2jxsxqh]The main provisions of this Agreement, Sections 1-21.

1.2. [bookmark: _heading=h.z337ya]Schedule C, Additional Federal Terms, Conditions and Assurances

1.3. [bookmark: _heading=h.3j2qqm3]Schedule A, Statement of Work, including, if applicable, all reports and intellectual property rights 

1.4. Schedule B, Budget

2. [bookmark: _heading=h.1y810tw]Term:

[bookmark: _heading=h.4i7ojhp]The term of this Agreement begins on the Effective Date and, unless terminated sooner as provided below, expires on [Date of Expiration] (“Term”). 

3. [bookmark: _heading=h.2xcytpi]Subcontractor Services:

[bookmark: _heading=h.1ci93xb]Subcontractor agrees to provide the services described in Schedule A (the “Services”). 

3.1. [bookmark: _heading=h.3whwml4]Services: The Parties shall perform the Services as set forth in Schedule A, and as part of the Services deliver all Deliverables as defined in Schedule A. 

3.2. [bookmark: _heading=h.2bn6wsx]Subcontractor’s Use of subcontractors:  Subcontractor shall obtain the prior written consent of NRECA, which shall not be unreasonably withheld, before it may enter into any subcontract for the performance of the Services. Subcontractor shall include all relevant provisions of this Agreement in all subcontracts entered into pursuant to this Agreement. Subcontractor shall take prompt and appropriate action upon a finding that one of its subcontractors is in violation of regulations issued by any Federal agency or the terms required by this Agreement. Subcontractor shall be responsible for all of its subcontractors’ actions, and Subcontractor shall indemnify NRECA for all acts, errors, or omissions of its subcontractors. Subcontractor specifically agrees that nothing in this Agreement shall make NRECA a party to any Subcontractor’s contract, and NRECA shall have no liability or responsibility to any of Subcontractor’s subcontractors for non-payment or any other obligation under Subcontractor’s contracts. Additionally, Subcontractor shall cause all contractors and subcontractors to execute any appropriate documentation necessary to transfer any intellectual property rights contemplated hereunder in accordance with Section 10.

3.3. [bookmark: _heading=h.qsh70q]Acceptance Period:  For all Services provided under this Agreement, Subcontractor grants to NRECA a thirty (30) calendar day acceptance period ("Acceptance Period") commencing on the date any Deliverable, as specified in Schedule A, is received by NRECA for acceptance. NRECA shall have the right to reject each Deliverable, in whole or in part, during the applicable Acceptance Period for Subcontractor’s failure to successfully meet the specifications as contained in Schedule A, with such determination to be made in NRECA’s reasonable judgment. At the end of the applicable Acceptance Period, if NRECA has not rejected a Deliverable, said Deliverable shall be deemed to be accepted by NRECA; provided, however, that NRECA’s acceptance of said Deliverable shall not be deemed a waiver of any of NRECA’s warranty rights as expressly provided herein. In the event NRECA rejects the Deliverable within the initial Acceptance Period, Subcontractor shall, upon receipt of written notice from NRECA, be given an additional thirty (30) day period to cure any deficiency identified by NRECA. In the event Subcontractor is unable to cure said deficiency within this additional thirty (30) day period, NRECA may, in its sole discretion: (a) at no additional cost to NRECA, request Subcontractor to perform further work on the Deliverable not accepted or to provide proof that changes are not necessary; or, (b) terminate the Agreement in whole or in part in accordance with Section 6 of this Agreement, in which event Subcontractor will follow the payment closeout activities in Section [7.5] below, except that Subcontractor will  not be paid for the activities associated with the rejected deliverable; provided, however, that the foregoing shall not be deemed to limit NRECA’s other rights to terminate this Agreement as provided herein, any other rights NRECA may have at law or in equity, or Subcontractor’s warranties as expressly provided herein.

3.4. [bookmark: _heading=h.3as4poj]Delayed/Deficient Deliverables: NRECA reserves the right to withhold payment to Subcontractor with respect to specific Deliverables until such time that such Deliverables are delivered and accepted by NRECA.

4. [bookmark: _heading=h.1pxezwc]Staff of Subcontractor:

4.1. [bookmark: _heading=h.49x2ik5]General  Staff Members:  Subcontractor shall designate the individual staff members to perform the Services. If NRECA, at any time in its reasonable discretion, determines that a Subcontractor staff member is unsuitable for the performance of the Services, NRECA will advise Subcontractor of such determination, and Subcontractor shall immediately address the situation using commercially reasonable means, which may include removing the staff member.

4.2. [bookmark: _heading=h.2p2csry]Key Staff Members: Key Subcontractor staff members (“Key Staff Members”) are [Names of Key Staff Members]. Subcontractor shall not replace or reassign any of the Key Staff Members during the Term. In the event, a staff member needs to be replaced or reassigned, NRECA requests notice within thirty (30) days. Following such replacement or reassignment, the Parties shall negotiate the selection of a replacement Key Staff Member, if necessary.

5. [bookmark: _heading=h.147n2zr]Points of Contact: 

Throughout the Term, the following individuals will serve as the representatives of NRECA and Subcontractor through the Term of this Agreement in such capacity as each title would suggest and as otherwise stated in this Agreement:

5.1. NRECA Project Manager Point of Contact:

	Name

	Title 

	Phone

	Email Address 

5.2. NRECA Technical Point of Contact:

	Name

	Title 

	Phone

	Email Address

5.3. NRECA Grants Manager Point of Contact:

	Name

	Title

	Phone

	Email Address

5.4. NRECA Subcontract Manager Point of Contact:

	Name:

	Title:

	Phone:

	Email Address:



5.5. Subcontractor Project Manager Point of Contact:

	Name: 

	Title: 

	Phone:

	Email Address:



5.6. Subcontractor Technical Point of Contact:

	Name: 

	Title: 

	Phone:

	Email Address:

5.7. [bookmark: _heading=h.3o7alnk]Subcontractor Administrative & Billing Point of Contact: 

	Name: 

	Title: 

	Phone:

	Email Address:

5.8. Subcontractor’s Contract Administrator Point of Contact: 

	Name: 

	Title: 

	Phone:

	Email Address:

	In the event that there is a change in the points of contact specified above, the affected Party shall notify the other Party in writing, within a reasonable time period before such change is to take place. 

6. Termination:

6.1. [bookmark: _heading=h.23ckvvd]Termination for Convenience: NRECA may terminate this Agreement in whole or in part for its sole convenience or if (i) Agency has terminated the Prime Agreement or the portion of the Prime Agreement that relates to the Services; (ii) Agency has requested that NRECA terminate or replace Subcontractor; (iii) Agency has reduced the amount of funds payable to NRECA; (iv) Agency funding is not provided to NRECA; (v) NRECA elects to perform the Services with NRECA staff; or (vi) NRECA learns that the Agreement’s existence conflicts with Federal or state laws or constitutions.  To terminate the Agreement or a portion of it pursuant to this Subsection, NRECA shall provide Subcontractor with written notice of the termination. This Subsection does not limit or affect NRECA’s right to terminate this Agreement for cause.

6.2. [bookmark: _heading=h.ihv636]Termination for Cause:  

6.2.1. Immediate Termination.

6.2.1.1. NRECA reserves the right of immediate termination of the Agreement, with such termination to be effectuated as of Subcontractor’s receipt of written notice which may be delivered as provided in the Agreement.

6.2.1.2. Immediate Termination pursuant to this provision shall be permitted for any number of  the following reasons: (i) Subcontractor made a material misrepresentation at the time of award; (ii) this Agreement was entered into due to fraud, collusion, conspiracy, or other unlawful means on behalf of Subcontractor; (iii) Subcontractor breaches its obligation of confidentiality; (iv) Subcontractor is debarred, suspended, or otherwise excluded from or determined to be ineligible to do business with or for any federal, state, or county government agency or, (v)Subcontractor files bankruptcy or otherwise becomes insolvent . To terminate this Agreement pursuant to this clause, NRECA shall send Subcontractor written notice with an explanation of why it is exercising this right.            
If NRECA terminates Subcontractor pursuant to this Subsection, NRECA may obtain, in the manner NRECA considers appropriate, any remaining Services at Subcontractor’s cost and expense. Unless such costs and expenses have otherwise been paid to NRECA under the Prime Agreement, Subcontractor shall be liable for and pay to NRECA all such and expenses incurred by NRECA in the reprocurement of Services, even if such costs and expenses are in excess of the Agreement Price. 

6.2.2. Standard Termination for Cause: NRECA may terminate the Agreement for cause upon providing a written fourteen (14) calendar day breach of contract and termination notice. Such termination for cause may be for any material breach of the Agreement or if NRECA, in its sole discretion, determines that Subcontractor is unable to perform under the Agreement.

6.2.3. Opportunity to Cure: Without creating an obligation to provide an opportunity to cure or accept the proposed cure if such an opportunity is provided, NRECA reserves the right to provide Subcontractor the opportunity to cure any stated breach. If NRECA provides such opportunity to cure, it shall so state in its notice to Subcontractor and identify the appropriate deadline by which Subcontractor must provide its proposed cure.

6.2.4. In the Event of Wrongful Termination for Cause: If a court of competent jurisdiction determines that the Agreement was wrongfully terminated for cause, then Subcontractor's damages for such termination, if any, shall be the same as if NRECA terminated the Agreement for convenience.

6.3. Payment in Event of Termination: If the Agreement is terminated before performance is completed, whether for convenience or cause, Subcontractor shall be paid for the work or services satisfactorily performed up to the date of notice of termination being delivered. No other damages, fees, or costs may be assessed against NRECA for its termination of the Agreement.

6.4. Effect of Termination: Upon receipt of a notice of termination per Section 6 of this Agreement, and except as otherwise directed by NRECA, the Subcontractor shall (1) immediately stop performing the Services on the date and to the extent specified in the notice of termination and shall also cause its subcontractors to stop performing Services; (2) as applicable per the intellectual property rights under this Agreement, assign to NRECA in the manner, at the times, and to the extent directed by NRECA, all of the rights, title, and interest of the Subcontractor under the Agreement with respect to the Deliverables; (3) continue to remain responsible for compliance with the closeout requirements and post-closeout adjustments; (4) within fourteen (14) calendar days, remit to NRECA any advanced funds paid that have not yet been recouped by NRECA (if any); (5) finalize all necessary reports, invoices, and other documentation required under the terms of the Agreement up to the date of termination, up to and including the final invoice due at the end of the project without reimbursement beyond that due as of the date of termination for services rendered to the termination date; (6) comply fully with the terms of Section 8.2, Record Retention and Section 9, Confidentiality; and (7) take any other actions as reasonably directed in writing by NRECA.

6.5. [bookmark: _heading=h.1hmsyys]Transition of Services: Upon early termination of this Agreement, as applicable, Subcontractor shall cooperate during any transition period in order to facilitate NRECA’s transition to a new subcontractor and Subcontractor shall provide such reasonable assistance, at no additional cost, as may be requested by NRECA to effectuate such transition. 

7. [bookmark: _heading=h.41mghml]Payment:

[bookmark: _heading=h.2grqrue]NRECA agrees to pay Subcontractor [Option 1: for performance of the Services on a cost reimbursement basis with a not-to-exceed value as specified as the Agreement Price] [Option 2: for performance of the Services on a fixed fee basis as specified as the Agreement Price] [Option 3:  for the performance of the Services on a time and materials basis with a not-to-exceed value as specified as the Agreement Price, because a determination was made that no other contract type is suitable. Subcontractor agrees that all cost above the not-to-exceed value is at its own risk.] (“Agreement Price”). Unless otherwise specified, Subcontractor is liable for all taxes and any other costs arising from or relating to the Services.

7.1. [bookmark: _heading=h.vx1227]Purchase Orders: Following the Effective Date of this Agreement, NRECA may issue a purchase order to facilitate payment for the Services. All Services provided under a purchase order will continue to be governed by the terms and conditions of this Agreement and neither Party shall be bound by any additional terms added to the purchase order. 

7.2. [bookmark: _heading=h.3fwokq0]Invoices and Requested Payments: Subcontractor shall submit all invoices using the relevant template attached as Exhibit 1 to Schedule B. All invoices must list the appropriate cost elements in such manner as to not exceed the total cost estimates set forth in Schedule B. All invoices at a minimum must contain, the Subcontract Award Number, Purchase Order Number, if applicable, the period of incurred cost, and the date of the invoice. Subcontractor shall submit invoices to NRECA for the Services no more frequently than monthly and shall submit invoices in U.S. dollars only. Any sum due Subcontractor for Services performed under this Agreement which payment is not otherwise specified in this Agreement shall be due and payable forty-five (
45) days after receipt of properly documented invoice, as set forth in this Section, from Subcontractor. Each invoice must be emailed to [payinvoices@nreca.coop or poinvoices@nreca.coop] with a copy emailed to the NRECA’s Administrative & Billing Point of Contact and the NRECA Project Manager Point of Contact as specified in Section 5 of this Agreement.    Subcontractor must submit its final invoice to NRECA within thirty (30) days after completion of the Services. NRECA reserves the right to request from Subcontractor additional information NRECA deems necessary to submit its own invoices to the Agency. NRECA further reserves the right to request any additional information that the Agency, or any authorized Government representative, requests or requires for the requested payment. If the Agency determines that any amount invoiced by Subcontractor under this Agreement is not an allowable cost under applicable law and regulation, then Subcontractor shall reimburse NRECA promptly after receiving NRECA’s demand for reimbursement of the unallowable portion. 

7.3. [bookmark: _heading=h.1v1yuxt]Billing Certification: The Subcontractor warrants that any invoice it submits will (1) be prepared from the books and records of the Subcontractor in accordance with the terms of this Agreement; (2) be correct to the best of its knowledge and belief; (3) contain a sum that is proper and due; (4) be only for the Services performed; and (5) contain the minimum requirements specified in Section 7.2.  Subcontractor shall certify on each invoice that it is accurate, complete and in conformance with this Subsection. Subcontractor agrees to make an appropriate refund to NRECA promptly upon request in the event of disallowance of costs not reimbursable under the terms of this Agreement. This Subsection will survive the expiration or termination of this Agreement.

7.4. [bookmark: _heading=h.4f1mdlm]Improper Payment: Any Subcontractor claimed cost that (1) is found by auditors, investigators, authorized representatives of NRECA, Agency or the U.S. Government Accountability Office to be improper, unallowable, in violation of Federal or state law or the terms of the Prime Agreement or this Agreement or (2) involves a fraudulent, deceptive or misleading representation or activity of Subcontractor, is Subcontractor’s liability, and Subcontractor shall repay the costs or fees to NRECA.  This Subsection will survive the expiration or termination of this Agreement.

[bookmark: _heading=h.19c6y18]7.5 	Subcontractor shall submit final payment request(s) under this Agreement no later than thirty (30) calendar days from the expiration or termination date of this Agreement. NRECA will not accept a payment request after this date. Subcontractor agrees that acceptance of final payment from NRECA will constitute an agreement by Subcontractor to release and forever discharge NRECA, its officers, directors, agents, employees, affiliates, successors and assigns from any and all claims, demands, damages, liabilities, actions, causes of action or suits of any nature whatsoever, which Subcontractor has at the time of acceptance of final payment or may thereafter have, arising out of or in any way relating to any and all injuries and damages of any kind as a result of or in any way relating to this Agreement.  Subcontractor’s obligations to NRECA under this Agreement, including the obligation to submit final reports to NRECA, will not terminate until all closeout requirements are completed to the satisfaction of NRECA. 

8. [bookmark: _heading=h.3tbugp1]Audits, Records and Investigations:

8.1. [bookmark: _heading=h.28h4qwu]Access to Records and General Requirements for Audits and Investigations:  Subcontractor shall permit NRECA, the Agency, the Inspectors General, the Comptroller General of the United States or any of their authorized representatives to have access to Subcontractor’s records and financial statements in order for NRECA to meet its obligations under 2 CFR Part 200 and any other applicable law and regulation.  Such access includes timely and reasonable access to personnel for interviews and discussions related to the records. This right of access will survive the expiration or termination of the Agreement and the Record Retention periods described below.

8.2. [bookmark: _heading=h.nmf14n]Record Retention: Subcontractor shall retain financial records, supporting documents, statistical records, and all other records relating to this Agreement (collectively, “Records”) for three years from the date of NRECA’s submission of the Prime Agreement’s final expenditure report or financial report. Copies of Records may be substituted for originals, and Subcontractor may use reliable electronic storage to meet this obligation. Exceptions to this three-year requirement exist if:

8.2.1. [bookmark: _heading=h.37m2jsg]Any litigation, claim or audit relating to this Agreement is started before the expiration of the three-year period. In that event, the Subcontractor shall retain the Records until all litigation, claims, or audit findings involving the Records have been resolved and final actions have been taken.

8.2.2. [bookmark: _heading=h.1mrcu09]NRECA has been directed by the Federal Government to extend the retention period. In that event, the Subcontractor shall retain Records as NRECA directs it based on the notification it received.

8.2.3. [bookmark: _heading=h.46r0co2]Real property or equipment has been acquired with Federal funds. In that event, the Subcontractor shall retain the Records pertaining to the real property or equipment for three years after final disposition.

8.2.4. [bookmark: _heading=h.2lwamvv]The Records have been transferred to or maintained by the Agency or NRECA. In that event, the Subcontractor need not maintain the Records.

8.2.5. [bookmark: _heading=h.111kx3o]The Prime Agreement required NRECA to report program income after the Prime Agreement period of performance. In that event, NRECA shall notify Subcontractor of the date that constitutes the conclusion of the three-year requirement.

8.2.6. [bookmark: _heading=h.3l18frh]Subcontractor developed indirect cost rate proposals and cost allocation plans for the Prime Agreement. In that event, Subcontractor shall maintain the Records in accordance with 2 CFR 200.333(f).

9. [bookmark: _heading=h.206ipza]Confidentiality:

[bookmark: _heading=h.4k668n3]The Parties acknowledge that each Party may be exposed to or acquire communication or data of the other Party that is confidential, privileged communication not intended to be disclosed to third parties.

9.1. [bookmark: _heading=h.2zbgiuw]Meaning of Confidential Information: “Confidential Information” means all information and documentation of a Party that:  (i) has been marked “confidential” or with words of similar meaning, at the time of disclosure by the Party; (ii) if disclosed orally or not marked “confidential” or with words of similar meaning, was subsequently summarized in writing by the Party and marked “confidential” or with words of similar meaning;  (iii) is derived from Confidential Information of a Party;  (iv) a reasonable person would deem Confidential Information; or, (v) NRECA’s information and documentation included within any of the following categories:  (a) payroll account, agent, customer, member data, supplier, or contractor information; (b) information regarding business plans (strategic and tactical) and operations (including performance), which may include information deemed to be Critical Energy Infrastructure Information (“CEII”) as defined by Federal Energy Regulation Commission (“FERC”); (d) information regarding administrative, financial, or marketing activities; (e) pricing information; (f) personnel and member information, that could be deemed personally identifiable information (“PII”); (g) products and services offerings (including specifications and designs); (h) processes (e.g., technical, logistical, and engineering); and (i) any other trade secret information or materials. The term “Confidential Information” does not include any information or documentation that was: (I) already in the possession of the receiving Party without an obligation of confidentiality; (II) developed independently by the receiving Party as demonstrated by the receiving Party, without violating the disclosing Party’s proprietary rights; (III) any portion of the Confidential Information of the disclosing Party that is not treated as proprietary or confidential by the disclosing Party; (IV) obtained from a source other than the disclosing Party without an obligation of confidentiality; (V) any portion of the Confidential Information of the disclosing Party that is approved for release by the receiving Party by written authorization of the disclosing Party, or, (VI) publicly available when received, or thereafter became publicly available (other than through any unauthorized disclosure by, through or on behalf of, the receiving Party).

9.2. [bookmark: _heading=h.1egqt2p]Obligation of Confidentiality: The receiving Party agrees and undertakes with the disclosing Party to retain all Confidential Information of the disclosing Party strictly in confidence and to limit its disclosure to the Agency (except for CEII, which shall not be disclosed to the Agency) and such of the receiving Party’s employees, professional advisors, contractors, directors and officers as it, in good faith, believes necessary to have access to such information in order to provide the Services, and to require its employees, professional advisors, contractors, directors and officers to retain in confidence, all such Confidential Information disclosed to them. Notwithstanding the foregoing, to the extent that Confidential Information may contain CEII or PII, the receiving Party shall secure a written nondisclosure agreement with each of its employees, professional advisors, contractors, directors and officers prior to such individuals’ receipt of, use of or access to any CEII or PII. The receiving Party further agrees not to use or disclose to others, or permit the use or disclosure of, any such Confidential Information, except for the purposes of such evaluation and as set forth in this Agreement.

9.3. [bookmark: _heading=h.3ygebqi]Ownership of Confidential Information: Unless otherwise agreed to by the Parties in writing, the receiving Party agrees that the disclosing Party is and shall remain the exclusive owner of all Confidential Information of the disclosing Party and all patent, copyright, trade secret, trademark and other intellectual property rights therein. No license or conveyance of any rights to any Confidential Information of the disclosing Party is granted or implied under this Agreement.  All information or data that may be disclosed by the disclosing Party is disclosed without any representations, warranties, assurances, guarantees or inducements, express or implied, including, without limitation, any representations, warranties, assurances, guarantees or inducements, express or implied, with respect to the (i) infringement or non-infringement of any patent or other proprietary right owned or controlled by any third party, or (ii) content or accuracy of such information or data.  The disclosing Party shall not be responsible for any expenses, losses or actions incurred or undertaken by the receiving Party as a result of the receipt and use by the receiving Party of such Confidential Information.

9.4. [bookmark: _heading=h.2dlolyb]Cooperation to Prevent Disclosure of Confidential Information: Each Party shall use its best efforts to assist the other Party in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limitation of the foregoing, each Party shall advise the other Party immediately in the event either Party learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement, and each Party will cooperate with the other Party in seeking injunctive or other equitable relief against any such person.  In the event that the Subcontractor’s actions result in any  authorized use or disclosure involving PII, Subcontractor shall provide third-party credit monitoring services to each affected individuals whose PII may have been used or disclosed for a period consistent with state law, but, in no case, for a period less than twelve (12) months following the date of notification to such individuals.

9.5. [bookmark: _heading=h.sqyw64]Confidential Information upon Termination or Expiration of Contract: Subject to Section 8.2, upon termination or expiration of the Agreement, each Party shall return the other Party’s Confidential Information. If the Confidential Information cannot be returned, the Party that received the Confidential Information shall (i) immediately inform the other Party; (ii) destroy the Confidential Information; and (iii) provide the other Party with written certification that it has destroyed the Confidential Information. All Confidential Information subject to Section 8.2 or which cannot be returned for whatever reason shall remain and be treated as Confidential Information, subject to this Agreement, so long as the receiving Party retains the Confidential Information.

9.6. [bookmark: _heading=h.3cqmetx]Remedies for Breach of Obligation of Confidentiality: Each Party acknowledges that the breach of its obligation of confidentiality may give rise to irreparable injury to the other Party and that adequate compensation may not be available. Accordingly, each Party may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available.

9.7. [bookmark: _heading=h.1rvwp1q]Compelled Disclosure: If the receiving Party becomes legally compelled to disclose any of the Confidential Information of the disclosing Party, the receiving Party will provide the disclosing Party with prompt notice so that the disclosing Party may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Section. If the disclosing Party does not obtain such a protective order or other remedy, or if it does not waive compliance with the provisions of this Agreement, the receiving Party will furnish only that portion of such Confidential Information that is legally required to be furnished. Such disclosure shall not destroy the confidential nature of the Confidential Information furnished as part of the compelled disclosure.

9.8. [bookmark: _heading=h.4bvk7pj]Allowed and Required Disclosures: This Section does not prohibit the Parties or the Parties’ employees or subcontractors from reporting fraud, waste abuse, or violations of law or regulations that may disclose trade secret information to a designated investigative, attorney, or law enforcement representative of a Federal department or agency authorized to receive that information as a result of Federal funding and may use the disclosed information in certain court proceedings without fear of prosecution or liability provided the disclosure is consistent with 18 U.S.C. 1833.  This Section is consistent with and does not supersede, conflict with or otherwise alter the employees’ obligations, rights or liabilities created by existing statute or Executive order relating to (i) classified information, (ii) communications to Congress, (iii) the reporting to an Inspector General of a violation of any law, rule or regulation, or mismanagement, a gross waste of funds, an abuse of authority or a substantial and specific danger to public health or safety, or (iv) any other whistleblower protection.  The definitions, requirements, obligations, rights, sanctions and liabilities created by controlling Executive orders and statutory provisions are incorporated into this Section and are controlling.



10. [bookmark: _heading=h.2r0uhxc]Intellectual Property/Work Product:

[bookmark: _heading=h.1664s55]	NRECA and Subcontractor each acknowledge that performance of this Agreement may result in the discovery, creation, or development of inventions, combinations, machines, methods, formulae, techniques, processes, improvements, software designs, computer programs, strategies, specific computer-related know-how, data and original works of authorship reports, scripts, source code, object code, questionnaires, data collected through surveys and questionnaires, machine readable data and information, in whatever form, first produced or created by or for Subcontractor as a result of or related to the performance of the Services (collectively and individually, the “Work Product”). 

10.1. [bookmark: _heading=h.3q5sasy]The Intellectual Property terms and conditions (“IP Terms and Conditions”) applicable to the Prime Agreement are included as Exhibit 2 and incorporated by reference as if set forth fully herein. To the extent there is any conflict between the IP Terms and Conditions and the provisions in this Section 10, the IP Terms and Conditions shall prevail.

10.2. The following terms shall govern the Work Product developed hereunder:

10.2.1. [bookmark: _heading=h.25b2l0r]Subcontractor agrees that it will promptly and fully disclose to NRECA any and all Work Product generated, conceived, reduced to practice, or learned by Subcontractor or any of its employees, contractors, subcontractors, either solely or jointly with others, during the term of this Agreement, which in any way relates to the business of NRECA.  Subcontractor further agrees that neither Subcontractor, its employees, contractors, or subcontractors, nor any other party claiming through Subcontractor, its employees, contractors, or subcontractors will, other than in the performance of this Agreement, make use of or disclose to others any proprietary information relating to the Work Product, without the written consent of NRECA.

10.2.2. [bookmark: _heading=h.kgcv8k]     
Subcontractor agrees that, whether or not the Services are considered works made for hire or an employment to invent, all Work Product discovered, created, or developed under this Agreement shall be and remain the sole property of NRECA and its assigns. Except as specifically set forth in writing and signed by both NRECA and Subcontractor, Subcontractor agrees that NRECA shall have all copyright, trademark, and patent rights with respect to any Work Product discovered, created, or developed under this Agreement without regard to the origin of the Work 
Product.     

10.2.3. If and to the extent that Subcontractor may, under applicable law, be entitled to claim any ownership interest in the Work Product, Subcontractor hereby transfers, grants, conveys, assigns, and relinquishes exclusively to NRECA any and all right, title, and interest it now has or may hereafter acquire in and to the Work Product under patent, copyright, trade secret, and trademark law in perpetuity or for the longest period otherwise permitted by law.  Subcontractor further agrees as to the Work Product to assist NRECA in every reasonable way to obtain and, from time to time, enforce patents, copyrights, trade secrets, and other rights and protection relating to said Work Product, and to that end, Subcontractor and its staff will execute all documents for use in applying for and obtaining such patents, copyrights, trade secrets and other rights and protection with respect to such Work Product, as NRECA may desire, together with any assignments thereof to NRECA or persons designated by it.  Subcontractor's and its staff’s obligations to assist NRECA in obtaining and enforcing patents, copyrights, trade secrets, and other rights and protection relating to the Work Product shall continue beyond the termination of this Agreement.

10.2.4. [bookmark: _heading=h.1jlao46]NRECA acknowledges that, in the course of performing the Services, Subcontractor may use their existing intellectual property, including, but not limited to, documents, programs, methods, and techniques (collectively, the “Pre-existing Materials”) and that same shall remain the sole and exclusive property of Subcontractor. Where Subcontractor seeks to embody Pre-existing Materials in the Work Product, Subcontractor must first obtain written approval from NRECA. If, and to the extent that, any Pre-existing Materials are embodied or reflected in the Work Product, Subcontractor hereby grants to NRECA the irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license to: (a) use, execute, reproduce, display, perform, distribute copies of and prepare derivative works based upon such Pre-existing Materials and any derivative works thereof     ; and, (b) authorize others to do any or all of the foregoing.

10.3. [bookmark: _heading=h.43ky6rz]Each Party acknowledges that the breach of its obligations regarding intellectual property may give rise to irreparable injury to the other Party and that adequate compensation may not be available. Accordingly, each Party may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available.

10.4. [bookmark: _heading=h.2iq8gzs]Each Party acknowledges it has reviewed the foregoing provisions, including Exhibit 2, and agrees that such provisions set forth the intellectual property rights, responsibilities and obligations between NRECA and Subcontractor, unless otherwise set forth in this Agreement.

10.5. [bookmark: _heading=h.xvir7l]The provisions of this Section shall survive the termination of this Agreement.

11. [bookmark: _heading=h.3hv69ve]Mutual Representations:

[bookmark: _heading=h.1x0gk37]Each Party represents:

11.1. [bookmark: _heading=h.4h042r0]It is duly licensed, authorized or qualified to do business and is in good standing in every jurisdiction in which a license, authorization or qualification is required for the ownership or leasing of its assets or the transaction of business of the character transacted by it.

11.2. [bookmark: _heading=h.2w5ecyt]It has all requisite power, financial capacity and authority to execute, deliver and perform its obligations under this Agreement.

12. [bookmark: _heading=h.1baon6m]Subcontractor General Representations:

[bookmark: _heading=h.3vac5uf] Subcontractor further represents:

12.1. [bookmark: _heading=h.2afmg28]Subcontractor does not have any unpaid Federal tax liability that has been assessed.

12.2. [bookmark: _heading=h.pkwqa1]Subcontractor has not had a public transaction (Federal, State or local) terminated for cause or default within the preceding three years, or has notified NRECA about the facts and circumstances involving such termination or default.

12.3. [bookmark: _heading=h.39kk8xu]Subcontractor represents to procure and keep current any license, certification, permit or accreditation required by Federal, state or local law and shall, upon request, submit to NRECA proof of any licensure, certification, permit or accreditation.

12.4. Subcontractor is in compliance with applicable state, federal, and local conflict of interest regulations, and that it has a written conflict of interest policy in effect that it is compliance with said laws during the Term of this Agreement. Further, Subcontractor represents to immediately notify NRECA Administrative & Billing Point of Contact in the event of any reportable conflict arises during the Term that could trigger an obligation to NRECA to report such conflict to the Agency. 

12.5. Subcontractor is in compliance with the Anti-Kickback Act of 1986 (14 U.S.C. 51-58).

13. [bookmark: _heading=h.1opuj5n]Federal-Related Statutes, Regulations, or Terms and Conditions:

[bookmark: _heading=h.48pi1tg]The Parties acknowledge that this Agreement requires compliance with certain Federal statutes, regulations and terms and conditions of the Prime Agreement, some of which are set forth below. If Subcontractor violates any Federal statute, regulation or a term or condition of the Prime Agreement set forth below, notwithstanding anything to the contrary in this Agreement, NRECA may elect to do any of the following, which may not be done exclusively: (a) impose conditions described in 2 CFR 200.207, Specific Conditions; (b) temporarily withhold payments pending correction of the deficiency; (c) disallow all or part of an invoiced amount; (d) wholly or partly suspend or terminate the Agreement; or (e) take any other remedy available under this Agreement or a remedy otherwise legally available.  NRECA’s rights and remedies stated in this Section are in addition to any rights or remedies that the Federal Government may exercise or impose.

13.1. [bookmark: _heading=h.2nusc19]Specific Terms, Conditions and Assurances. Subcontractor shall comply with the terms, conditions, policy assurances and regulations set forth in Schedule C.

13.2. [bookmark: _heading=h.1302m92]Lobbying Restrictions. Subcontractor shall not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress is connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352.  Subcontractor shall disclose to NRECA any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Acceptance of this Agreement constitutes a certification acknowledging compliance with the requirements of this clause.

13.3. [bookmark: _heading=h.3mzq4wv]Debarment and Suspension. Subcontractor certifies that neither it nor its principals are presently excluded or disqualified from participation in this Agreement, as described in 2 CFR Part 180 and 2 CFR Part 200, Appendix II.

[bookmark: _heading=h.2250f4o]Notwithstanding the restrictions on Subcontractor assigning and subcontracting under this Agreement or any part of it, Subcontractor agrees that it will not knowingly enter into any subcontracts under this Agreement with a person or entity that is excluded or disqualified from participation, as described in 2 CFR Part 180 and 2 CFR Part 200, Appendix II.  Subcontractor further agrees to include the following provision in any subcontracts entered into under this Agreement:

[bookmark: _heading=h.haapch]“DEBARMENT, SUSPENSION, INELIGIBILITY, AND VOLUNTARY EXCLUSION. The [TYPE OF AWARDEE] certifies that neither it nor its principals is presently excluded or disqualified from participation in this transaction by any Federal department or agency.”

13.4. [bookmark: _heading=h.319y80a]Trafficking in Persons. Subcontractor and Subcontractor’s employees shall not:

13.4.1. [bookmark: _heading=h.1gf8i83]Engage in severe forms of trafficking in persons during the Term;

13.4.2. [bookmark: _heading=h.40ew0vw]Procure a commercial sex act during the Term; or

13.4.3. [bookmark: _heading=h.2fk6b3p]Use forced labor in the performance of the Services or subcontracts under the award.

13.5. [bookmark: _heading=h.upglbi]Acquisition of Property. To the maximum extent practicable, all equipment, products and supplies purchased with funds made available under this Agreement should be made in the United States. Any new equipment that Subcontractor acquires under this Agreement must be made or manufactured in the United States, to the maximum extent practicable. This requirement does not apply to used or leased equipment. In the event that Subcontractor will or expects to acquire equipment, products or supplies that will cost more than $25,000, Subcontractor shall provide NRECA 10 calendar days’ written notice before making the purchase.

13.6. [bookmark: _heading=h.3ep43zb]False Claims Act. Subcontractor shall promptly refer to the Agency or an appropriate Inspector General representative any credible evidence that a principal, employee, agent, contractor, subrecipient, subcontractor or other person has submitted a false claim under the False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity or similar misconduct involving the covered funds.

14. [bookmark: _heading=h.1tuee74]Required Notifications and Disclosures:

[bookmark: _heading=h.4du1wux]Subcontractor shall immediately notify NRECA if:

14.1. [bookmark: _heading=h.2szc72q]It has damaged property, equipment, products or supplies owned by the Federal Government or acquired with funds under this Agreement.

14.2. [bookmark: _heading=h.184mhaj]It learns that it or any of its principals were excluded or debarred on the Effective Date.

14.3. [bookmark: _heading=h.3s49zyc]It receives any information from any source alleging a violation of Subsection 13.4, Trafficking in Persons, of this Agreement.

15. [bookmark: _heading=h.279ka65][bookmark: _heading=h.2koq656]Indemnification:

15.1. [bookmark: _heading=h.meukdy]Indemnity by Subcontractor: Subcontractor agrees to indemnify, defend, and hold NRECA, its officers, directors, members, contractors, agents and employees (each, an “NRECA Indemnitee” and collectively the “NRECA Indemnitees”) harmless from and against any and all liabilities, damages, losses, expenses, claims, demands, suits, fines or judgments (each a “Claim” and collectively “Claims”), including reasonable attorneys' fees, costs and expenses incidental thereto, which may be suffered by, accrued against, charged to, or recoverable from any NRECA Indemnitee, by reason of any Claim arising out of or in connection with (i) any actual or alleged infringement of any intellectual property right (including U.S. or foreign patent, copyright, trade secret, trademark or other proprietary right), or the actual or alleged misappropriation of any trade secret relating to the work, Services, technology or Deliverables under this Agreement; (ii) any Subcontractor breach of an obligation under this Agreement; and, (iii) any negligent or intentionally wrongful acts or omissions of Subcontractor.  This indemnity will not apply to the extent that the applicable Claim resulted solely from the acts or omissions of NRECA, its officers, directors, agents or employees.

15.2. [bookmark: _heading=h.36ei31r]Indemnification Procedures:

15.2.1. [bookmark: _heading=h.45jfvxd]NRECA and Subcontractor shall promptly notify the other Party in writing of a threat of any action, or a notice of commencement, or filing of any action against an NRECA Indemnitee or Subcontractor Indemnitee, respectively (each being an “Indemnitee”). The failure to provide or to delay in providing such notice will not relieve Subcontractor or NRECA of any liability it may have to an Indemnitee. NRECA or Subcontractor, as applicable, shall not independently defend, respond to, settle or compromise any such claim, provided, however, that (a) NRECA or Subcontractor, as applicable, may defend, respond to, settle or compromise any such Claim, at the other Party’s expense, if NRECA or Subcontractor, as applicable, determines that such defense or response is necessary to preclude a default judgment from being entered against NRECA or Subcontractor, as applicable; and (b) Subcontractor or NRECA, as applicable, may not, without the other Party’s consent, admit to any Indemnitee’s liability, omission or wrongdoing.  

15.2.2. Subject to the foregoing Subsection 15.2.1, Subcontractor or NRECA shall have sole control of the defense and of all negotiations for settlement of an action for which it is indemnifying the other Party. At Subcontractor’s or NRECA’s request, the other Party shall cooperate in defending or settling any such action, provided, however, that Subcontractor or NRECA, as applicable, shall reimburse the other Party for all reasonable costs incurred by that other Party (including, without limitation, reasonable attorneys’ fees and expenses). The procedures described in this Subsection shall in no way affect the indemnification obligations of Subcontractor or NRECA, as further set forth in this Agreement.



16. Limitation of Liability:



[bookmark: _heading=h.zu0gcz]Except for breaches of (i) Section 9, Confidentiality; (ii) Section 10, Intellectual Property/Work Product; (iii) any indemnity obligations under Section 15.1; (iv) credit monitoring obligations; or (v) as otherwise stated in this Agreement, each Party’s liability under this Agreement shall be limited to the total value of this Agreement, whether paid or unpaid, and shall not include any liability for any indirect, incidental, consequential, exemplary, punitive, special damages or loss of revenues, and profit that are incurred or sustained as a result of or in connection with this Agreement.  Notwithstanding any other provision set forth in this Agreement, NRECA assumes no liability for injury, damage, or unlawful acts of Subcontractor under this Agreement, and all such liability is the sole responsibility of the Subcontractor. This Section will survive the termination or expiration of this Agreement.

17. [bookmark: _heading=h.3jtnz0s]  Warranty:



[bookmark: _heading=h.1yyy98l]Subcontractor represents and warrants that it shall perform all of the Services specified under this Agreement in a workmanlike manner and in accordance with the obligations set forth in Schedule A.

18. [bookmark: _heading=h.4iylrwe]  Insurance:



[bookmark: _heading=h.2y3w247]Each Party shall maintain insurance in amounts satisfactory to cover its obligations under this Agreement.

19. [bookmark: _heading=h.1d96cc0]   Amendments and Modifications to Agreement and Changes to Services:



19.1. [bookmark: _heading=h.3x8tuzt]Writing Required:  This Agreement may not be amended or modified by conduct manifesting assent, all amendments or modifications must be in writing and signed by an authorized representative of each Party. 

19.2. [bookmark: _heading=h.2ce457m]Invoices Not an Amendment or Modification:  Subcontractor agrees that any terms or conditions included in or with a Subcontractor invoice are solely stated on the invoice for its convenience in using a standard form. No such term or condition will be binding on NRECA. The invoice will not be considered an offer, and NRECA’s payment of the invoice or signing it will not be considered a modification of this Agreement.

19.3. [bookmark: _heading=h.rjefff]Changes: Any material change to Schedule A or any document incorporated into Schedule A, or any change to Schedule B as defined therein, shall be documented as a modification between the Parties as set forth in Section 19.1. Any claim by Subcontractor for an adjustment in the Agreement Price must be asserted within 30 calendar days after Subcontractor receives notification of the requested change. This Section does not relieve Subcontractor from proceeding without delay in the performance of the Services as changed. 

20. [bookmark: _heading=h.3bj1y38]   Disputes:



[bookmark: _heading=h.1qoc8b1]Efforts to Resolve: Any dispute arising under, or involving the interpretation of Section 9, Confidentiality, or Section 10, Intellectual Property/Work Product, shall be resolved as described in those Sections. Any other dispute arising under or involving the interpretation of this Agreement that is not promptly resolved through good-faith negotiations between the Parties at the contract administration level (“Dispute”) shall be referred to the executive level of each company. The Parties’ designated executives shall negotiate in good faith, using their best efforts to resolve the Dispute within 20 calendar days. Such efforts shall include the exchange of written communications setting forth each Party’s position and recommended resolution. If the Dispute is not resolved through the exchange of written communications, the efforts shall include face-to-face negotiations. If the Dispute is not resolved within this 20-day period, either Party may seek resolution through non-binding mediation. In that event, the Parties shall submit the Dispute to the Judicial Arbitration and Mediation Service (“JAMS”), or a comparable independent organization mutually agreed to by the parties, for mediation. If such mediation does not result in a mutually agreeable resolution, either Party may seek judicial resolution of the dispute in a court as set forth in Subsection 20.1, Choice of Venue. Any party seeking resolution through a court must, as a condition precedent to the commencement of litigation, demonstrate that it has made a good-faith effort to resolve the dispute through the use of non-binding mediation. During this disputes process, each Party shall continue performing its obligations under this Agreement. Any disclosures made pursuant to this Subsection shall not be a waiver of Section 9, Confidentiality; the proprietary nature of the Confidential Information and corresponding obligations thereto shall remain even after the resolution of a Dispute under this Agreement. All communications made in connection with this Section shall be deemed confidential and privileged settlement communications pursuant to the applicable rules of evidence and shall not be admissible in any legal proceedings. 

20.1. [bookmark: _heading=h.4anzqyu]Choice of Venue: The Parties consent and submit to the jurisdiction and forum of the state and Federal courts in the Commonwealth of Virginia in all questions and controversies arising out of this Agreement.

20.2. [bookmark: _heading=h.2pta16n]Fees: In any mediation, arbitration, litigation or other proceeding, informal or formal, by which one Party either seeks to enforce this Agreement or seeks a declaration of any rights or obligations under this Agreement, the non-prevailing Party shall pay the prevailing Party’s costs and expenses, including but not limited to, reasonable attorneys’ fees.

21. [bookmark: _heading=h.14ykbeg]General:

21.1. [bookmark: _heading=h.3oy7u29]Relationship between NRECA and Subcontractor: Subcontractor is and will remain an independent contractor with no authority to contract for NRECA or in any way bind or commit NRECA to any agreement of any kind or to assume any liabilities of any nature in the name of or on behalf of NRECA. Under no circumstances shall Subcontractor, or any of its staff, hold itself out as or be considered an agent, employee, joint venture, or partner of NRECA. 

21.2. [bookmark: _heading=h.243i4a2]Governing Law: This Agreement is governed by and should be construed in accordance with the Federal common law of Government grants and contracts, including cooperative agreements, as enunciated and applied by Federal judicial bodies, boards of contract appeals and quasi-judicial agencies of the Federal Government where questions of Federal law arise, and otherwise with the laws of the Commonwealth of Virginia, without giving effect to its conflict-of-law provisions.

21.3. [bookmark: _heading=h.j8sehv]Force Majeure:  Neither Party will be liable for delays or any failure to perform under this Agreement due to causes beyond its reasonable control. Such delays include, but are not limited to, fire; explosion; flood or other natural catastrophe; governmental legislation, acts, orders or regulation; strikes or labor difficulties, to the extent not occasioned by the fault or negligence of the delayed Party. Any such excuse for delay will last only as long as the event remains beyond the reasonable control of the delayed Party. The delayed Party, however, shall use its best efforts to minimize the delays. The delayed Party shall notify promptly the other Party upon the occurrence of any such event and shall inform the other Party of its plans to resume performance. A Party’s failure to provide prompt notice will not be considered an excuse to perform or delay performance pursuant to this Subsection.

21.4. [bookmark: _heading=h.338fx5o]Advertising and Publicity: Subcontractor shall not refer to NRECA directly or indirectly in any advertisement, news release, or publication without NRECA’s prior written approval. This Subsection will survive the termination or expiration of this Agreement.

21.5. [bookmark: _heading=h.1idq7dh]No Waiver: If either Party does not seek compensation for breach or insist upon strict performance of any covenant or condition of this Agreement, that Party is not prevented from seeking compensation or insisting upon strict performance for a future breach of the same or another provision. An effective waiver under this Agreement must be in writing signed by the Party waiving its right.

21.6. Notices: Any notice given pursuant to this Agreement shall be in writing and shall be given by email to NRECA  Project Manager and NRECA Subcontract Administrator. 

21.7. [bookmark: _heading=h.2hio093]Assignment of Agreement: This Agreement and the obligations of Subcontractor are personal to Subcontractor. Subcontractor shall not directly or indirectly assign this Agreement, or the rights or duties created by this Agreement, without the prior written consent of NRECA.

21.8. [bookmark: _heading=h.wnyagw]Entire Agreement: This Agreement constitutes the entire agreement between the parties and supersedes any and all previous representations, understandings, discussions or agreements between the Parties as to the subject matter hereof. 

21.9. Section Headings: Section headings used in this Agreement are for convenience only and shall not affect the construction of this Agreement.

21.10. [bookmark: _heading=h.3gnlt4p]Severability: If a court having jurisdiction finds any provision of this Agreement to be unenforceable to any extent, the rest of that provision and of this Agreement will remain enforceable to the fullest extent permitted by law.

21.11. Survival: The terms and provisions of this Agreement that by their sense and context are intended to survive performance thereof or hereof by either Party or Parties hereto shall so survive the completion of performance and termination or expiration of this Agreement, including Sections regarding Termination, Payment, Audits, Records and Investigations, Confidentiality, Intellectual Property/Work Product, Indemnification, Limitation of Liability, Disputes, and General. 

21.12. [bookmark: _heading=h.1vsw3ci]Cumulative Remedies: All rights and remedies of the Parties are in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance for the enforcement of this Agreement, and temporary and permanent injunctive relief.

21.13. [bookmark: _heading=h.4fsjm0b]Counterparts; Facsimile: This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of which together constitute the same Agreement.  The Parties agree that an electronic signature has the same force and effect as an original signature.

[bookmark: _heading=h.2uxtw84]Signed on the dates set forth below by the undersigned authorized representatives of the parties.

		NRECA RESEARCH

(NRECA)

		XXXXXXXXXXXX

[SUBCONTRACTOR]









		

		



		By: __________________________________

		By:  ________________________________________ 



		

		



		Name:	Angela Strickland

		Name:	



		

		



		Title:	Senior Vice President 

		Title:	    



		

		



		Date:

		Date:



		







		



		

		



		Address for Notice:

		Address for Notice:



		NRECA RESEARCH

4301 Wilson Boulevard

Arlington, VA 22203

		



		Attention: Legal

		Attention: Legal





[bookmark: _heading=h.1a346fx]


[bookmark: _heading=h.3u2rp3q]Schedule A

Example Statement of Work

1. Description of the Project

This section will provide a lightly edited, preferably shortened version of the Executive Summary from the proposal. All SOWs on a project will have a very similar project description.  

2. Role in the project

This section will provide a narrative summary of the sub recipient’s or subcontractor’s role in the project. It will basically define their role in the project and how it relates to other teams. It is a first cut at the division of responsibilities. This will not be binding as we may need to move work from one team to another as the work progresses. If possible, this section should associate the sub recipient or subcontractor with project teams as leaders or members.

3. Scope of Activities

This section will describe the scope of activities in appropriate detail. It will be specific where the work is well defined and not expected to change over the course of the project and more general where the activities are not yet well defined. This distinction will be made clear as possible. If the project is being managed by task and the tasks are defined, this section will describe the work using the negotiated work breakdown structure. If the project is using another methodology (e.g., team/charter, or agile), this section will define the sub recipient’s or subcontractor’s role vis-à-vis participation in that process. 

4. Schedule and Milestones

The overall project schedule, deliverables, and milestones will be incorporated verbatim from the proposal or an updated version if one is available. The section will begin with a statement to the effect that:



“The [NAME OF COMPANY OR PERSON”] will support NRECA in achievement of the following milestones, preparation of deliverables and attendance at client and internal meetings as directed by the Project Manager.”

5. Reporting



Subcontractor shall have the following reporting requirements:



1. [bookmark: _heading=h.2981zbj]Administrative reporting requirements are as follows:



Within fifteen (15) calendar days from month’s end, Subcontractor shall provide NRECA with a monthly status report (“MSR”) in MS Word detailing the prior month’s activity in a format specified by NRECA’s Project Manager. MSR shall be delivered via email to the Project Manager and the Administrative & Billing Point of Contact.

Subcontractor shall provide reports or reasonable assistance with NRECA’s below reports where Subcontractor’s input is required. 



Research Performance Progress Report, Special Status Report, Final Scientific/Technical Report, Journal Article-Accepted Manuscript, Scientific/Technical Conference Paper/Presentation or Proceedings, Invention Certification, SF-428 Property Report and Invention Utilization Report.



2. Subcontractor shall submit a project status report within ten (10) calendar days of the end December, March, June and September of each year of Subcontract to the NRECA Project Manager and NRECA Project Administrator. The project status report will include: accomplishments, work plans for the following period, spend updates, risk and change management and any other issues, concerns or challenges in accordance with the provided ‘Project Status Report Template’ embedded herein.











[bookmark: _heading=h.38czs75]
Schedule B

[bookmark: _heading=h.1nia2ey]Budget

This Schedule represents the maximum reimbursement amount for Services throughout the Term of this Agreement, unless modified in writing by the Parties. Funding awarded under this Agreement is consistent with the budget cycle of the Prime Award. This Agreement may be modified to add continuation funding; however, continuation funding is not guaranteed. 

Subcontractor may not automatically carry forward unexpended funds from one budget period into a subsequent budget period. Subcontractor must receive prior written approval from NRECA’s Grants Manager to carry forward funds. In no event shall, Subcontractor’s total cost exceed the amount specified below. 

For indirect costs, if applicable, reimbursement will be at the rates shown below, and in no case will be greater than Subcontractor’s approved federal indirect cost rate. All costs, direct and indirect are subject to allowability criteria set forth in Uniform Administrative Requirements, Cost Principles and Audit Requirements for Federal Awards (2 C.F.R. §200), and the provisions of this Agreement. 

[For T&M]Total Not-to-exceed amount of this Agreement is: $XXX,XXXX.

[T&M]Rate Schedule:



Travel & Other Direct Costs (ODC). Travel or ODC are included in the Agreement Price as specified in above. Reasonable, allowable and allocable travel and ODC are cost reimbursable in accordance with the regulations. Invoices that include travel and ODC must include supporting documentation sufficient to substantiate all such expenses. 

Per Section 19.3 of the Agreement, the Parties shall execute a modification whereby any estimated amounts within each labor category increases by an amount greater than 10%, or the Agreement Price increases due to a material change in scope of Services.











[bookmark: _heading=h.47hxl2r][bookmark: _heading=h.2mn7vak]   Exhibit 1

[bookmark: _heading=h.11si5id]Invoice Template












[bookmark: _Hlk181632373]Exhibit 2

Intellectual Property Terms and Conditions

[insert applicable IP T&Cs]































































































Exhibit 3



Federal Flow Down Clauses
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Project Status  Report.docx




Project Status Report.docx

INSERT LOGO HERE


Project status report for period ending insert month and year here.





Instructions are in italics. Please send below info via email within ten (10) calendar days of the end of December, March, June and September of each year of Subcontract. 





· Accomplishments in current reporting period.


· List of activities accomplished along with any submission dates by each task including any travel activities.


· Work plan for next reporting period.


· List of planned activities for next reporting period by each task, including travel activities.


· Spend updates.


 


			Actual spend for current reporting period


 


			Cumulative spend to date





			 


			 








 


· Risk and change management


· List any risks or changes either technical or staffing.


· Other issues, concerns, and Challenges.







image2.emf

Labor Category or SubK Personnel Hourly Rate




image3.emf

Blank Invoice  Template.xlsx




Blank Invoice Template.xlsx

SUMMARY

















																																				PAGE: 01


												Invoice number: 			XXXXXX


																														BILLING DATE:			XX/XX/XXXX





												TO:  																		FROM:  


												National Rural Electric Cooperative Association (NRECA)																		ADDRESS


												4301 Wilson Blvd																		ADDRESS


												Arlington, VA 22203																		ADDRESS











												PRIME CONTRACT # XXXXXXXXXX																		CEILING VALUE:			$   - 0


												CONTRACT NAME:			XXXXXXXXXXXX															FUNDED VLAUE:			$   - 0


												NRECA SUBAWARD # XXXXXXXXXX																		FEDERAL SHARE:			$   - 0


																														COST SHARE:			$   - 0





												BILLING PERIOD: 			XX/XX/XXXX - XX/XX/XXXX															CURRENT			CUMULATIVE			BUDGET


																								Budget						BILLING			BILLED			BALANCE








						I						PERSONNEL																		- 0			- 0			- 0





						II						FRINGE																		- 0			- 0			- 0





						III						TRAVEL																		- 0			- 0			- 0





						IV						EQUIPMENT																		- 0			- 0			- 0





						V						SUPPLIES																		- 0			- 0			- 0





						VI						CONTRACTUAL																		- 0			- 0			- 0





						VII						OTHER																		- 0			- 0			- 0





						VIII						INDIRECT COSTS 																		- 0			- 0			- 0





												GRAND TOTAL												$   - 0						$   - 0			$   - 0			$   - 0





															FEDERAL SHARE															$   - 0						$   - 0


															COST SHARE															$   - 0						$   - 0


																														ERROR:#DIV/0!


												The undersigned hereby certifies that to the best of my knowledge and belief the information contained on this invoice has been prepared in accordance with the terms and conditions of the grant or other agreement and represents the correct sum claimed is proper and due, and all the costs of project performance are allowable under the applicable payment clause.  These costs have been performed, and the quantities and amounts involved are consistent with the requirements of the agreement.




















															Signature





															NAME - TITLE									Date




















































































































































































































INSERT LOGO HERE		



COMPANY NAME & ADDRESS & CONTACT INFORMATION	






PERSONNEL


			Personnel


			Employee Name (for Key)			Labor Category			Hours			Effective Rate			Total


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


															$   - 0


			Total						0						$   - 0








 TRAVEL


			Travel


			Traveler Name			Dates			Origin			Destination			Airfare			Hotel			Vehicle			M&IE			Other Expenses			Total			Purpose			Comments


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0


																														$   - 0








EQUIPMENT


			Equipment 


			Supplier			Purchase			Total






































			Total						$   - 0








SUPPLIES


			Supplies


			Supplier			Purchase			Total






































			Total						$   - 0








CONTRACTUAL


			Contractual


			Vendor Name			Service, Purpose, Cost Basis			Total






































			Total						$   - 0








OTHER


			Other


			Vendor Name			Service, Purpose, Cost Basis			Total






































			Total						$   - 0








COST SHARE


			Cost Share


			In-Kind/Cash			Contribution						Total






































			Total									$   - 0
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Form W-9.pdf


Form  W-9
(Rev. March 2024)


Request for Taxpayer 
Identification Number and Certification


Department of the Treasury  
Internal Revenue Service Go to www.irs.gov/FormW9 for instructions and the latest information.


Give form to the  
requester. Do not 
send to the IRS.


Before you begin. For guidance related to the purpose of Form W-9, see Purpose of Form, below.
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1    Name of entity/individual. An entry is required. (For a sole proprietor or disregarded entity, enter the owner’s name on line 1, and enter the business/disregarded 
entity’s name on line 2.)


2    Business name/disregarded entity name, if different from above.


3a  Check the appropriate box for federal tax classification of the entity/individual whose name is entered on line 1. Check 
only one of the following seven boxes. 


Individual/sole proprietor C corporation S corporation Partnership Trust/estate


LLC. Enter the tax classification (C = C corporation, S = S corporation, P = Partnership) . . . .
Note: Check the “LLC” box above and, in the entry space, enter the appropriate code (C, S, or P) for the tax 
classification of the LLC, unless it is a disregarded entity. A disregarded entity should instead check the appropriate 
box for the tax classification of its owner.


Other (see instructions) 


3b If on line 3a you checked “Partnership” or “Trust/estate,” or checked “LLC” and entered “P” as its tax classification, 
and you are providing this form to a partnership, trust, or estate in which you have an ownership interest, check 
this box if you have any foreign partners, owners, or beneficiaries. See instructions . . . . . . . . .


4  Exemptions (codes apply only to 
certain entities, not individuals; 
see instructions on page 3):


Exempt payee code (if any)


Exemption from Foreign Account Tax 
Compliance Act (FATCA) reporting 
 code (if any)


(Applies to accounts maintained 
outside the United States.)


5    Address (number, street, and apt. or suite no.). See instructions.


6    City, state, and ZIP code


Requester’s name and address (optional)


7    List account number(s) here (optional)


Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid 
backup withholding. For individuals, this is generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN, later.


Note: If the account is in more than one name, see the instructions for line 1. See also What Name and 
Number To Give the Requester for guidelines on whose number to enter.


Social security number


– –


or
Employer identification number 


–


Part II Certification
Under penalties of perjury, I certify that:


1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 


Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and


3. I am a U.S. citizen or other U.S. person (defined below); and


4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.


Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, 
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and, generally, payments 
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later.


Sign 
Here


Signature of 
U.S. person Date


General Instructions
Section references are to the Internal Revenue Code unless otherwise 
noted.


Future developments. For the latest information about developments 
related to Form W-9 and its instructions, such as legislation enacted 
after they were published, go to www.irs.gov/FormW9.


What’s New
Line 3a has been modified to clarify how a disregarded entity completes 
this line. An LLC that is a disregarded entity should check the 
appropriate box for the tax classification of its owner. Otherwise, it 
should check the “LLC” box and enter its appropriate tax classification.


New line 3b has been added to this form. A flow-through entity is 
required to complete this line to indicate that it has direct or indirect 
foreign partners, owners, or beneficiaries when it provides the Form W-9 
to another flow-through entity in which it has an ownership interest. This 
change is intended to provide a flow-through entity with information 
regarding the status of its indirect foreign partners, owners, or 
beneficiaries, so that it can satisfy any applicable reporting 
requirements. For example, a partnership that has any indirect foreign 
partners may be required to complete Schedules K-2 and K-3. See the 
Partnership Instructions for Schedules K-2 and K-3 (Form 1065).


Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an 
information return with the IRS is giving you this form because they
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must obtain your correct taxpayer identification number (TIN), which 
may be your social security number (SSN), individual taxpayer 
identification number (ITIN), adoption taxpayer identification number 
(ATIN), or employer identification number (EIN), to report on an 
information return the amount paid to you, or other amount reportable 
on an information return. Examples of information returns include, but 
are not limited to, the following.


• Form 1099-INT (interest earned or paid).


• Form 1099-DIV (dividends, including those from stocks or mutual 
funds).


• Form 1099-MISC (various types of income, prizes, awards, or gross 
proceeds).


• Form 1099-NEC (nonemployee compensation).


• Form 1099-B (stock or mutual fund sales and certain other 
transactions by brokers).


• Form 1099-S (proceeds from real estate transactions).


• Form 1099-K (merchant card and third-party network transactions).


• Form 1098 (home mortgage interest), 1098-E (student loan interest), 
and 1098-T (tuition).


• Form 1099-C (canceled debt).


• Form 1099-A (acquisition or abandonment of secured property).


Use Form W-9 only if you are a U.S. person (including a resident 
alien), to provide your correct TIN. 


Caution: If you don’t return Form W-9 to the requester with a TIN, you 
might be subject to backup withholding. See What is backup 
withholding, later.


By signing the filled-out form, you: 


1. Certify that the TIN you are giving is correct (or you are waiting for a 
number to be issued);


2. Certify that you are not subject to backup withholding; or


3. Claim exemption from backup withholding if you are a U.S. exempt 
payee; and


4. Certify to your non-foreign status for purposes of withholding under 
chapter 3 or 4 of the Code (if applicable); and


5. Certify that FATCA code(s) entered on this form (if any) indicating 
that you are exempt from the FATCA reporting is correct. See What Is 
FATCA Reporting, later, for further information.


Note: If you are a U.S. person and a requester gives you a form other 
than Form W-9 to request your TIN, you must use the requester’s form if 
it is substantially similar to this Form W-9.


Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. person if you are:


• An individual who is a U.S. citizen or U.S. resident alien;


• A partnership, corporation, company, or association created or 
organized in the United States or under the laws of the United States;


• An estate (other than a foreign estate); or


• A domestic trust (as defined in Regulations section 301.7701-7).


Establishing U.S. status for purposes of chapter 3 and chapter 4 
withholding. Payments made to foreign persons, including certain 
distributions, allocations of income, or transfers of sales proceeds, may 
be subject to withholding under chapter 3 or chapter 4 of the Code 
(sections 1441–1474). Under those rules, if a Form W-9 or other 
certification of non-foreign status has not been received, a withholding 
agent, transferee, or partnership (payor) generally applies presumption 
rules that may require the payor to withhold applicable tax from the 
recipient, owner, transferor, or partner (payee). See Pub. 515, 
Withholding of Tax on Nonresident Aliens and Foreign Entities.


The following persons must provide Form W-9 to the payor for 
purposes of establishing its non-foreign status.


• In the case of a disregarded entity with a U.S. owner, the U.S. owner 
of the disregarded entity and not the disregarded entity.


• In the case of a grantor trust with a U.S. grantor or other U.S. owner, 
generally, the U.S. grantor or other U.S. owner of the grantor trust and 
not the grantor trust.


• In the case of a U.S. trust (other than a grantor trust), the U.S. trust 
and not the beneficiaries of the trust.


See Pub. 515 for more information on providing a Form W-9 or a 
certification of non-foreign status to avoid withholding.


Foreign person. If you are a foreign person or the U.S. branch of a 
foreign bank that has elected to be treated as a U.S. person (under 
Regulations section 1.1441-1(b)(2)(iv) or other applicable section for 
chapter 3 or 4 purposes), do not use Form W-9. Instead, use the 
appropriate Form W-8 or Form 8233 (see Pub. 515). If you are a 
qualified foreign pension fund under Regulations section 1.897(l)-1(d), or 
a partnership that is wholly owned by qualified foreign pension funds, 
that is treated as a non-foreign person for purposes of section 1445 
withholding, do not use Form W-9. Instead, use Form W-8EXP (or other 
certification of non-foreign status).


Nonresident alien who becomes a resident alien. Generally, only a 
nonresident alien individual may use the terms of a tax treaty to reduce 
or eliminate U.S. tax on certain types of income. However, most tax 
treaties contain a provision known as a saving clause. Exceptions 
specified in the saving clause may permit an exemption from tax to 
continue for certain types of income even after the payee has otherwise 
become a U.S. resident alien for tax purposes.


If you are a U.S. resident alien who is relying on an exception 
contained in the saving clause of a tax treaty to claim an exemption 
from U.S. tax on certain types of income, you must attach a statement 
to Form W-9 that specifies the following five items.


1. The treaty country. Generally, this must be the same treaty under 
which you claimed exemption from tax as a nonresident alien.


2. The treaty article addressing the income.


3. The article number (or location) in the tax treaty that contains the 
saving clause and its exceptions.


4. The type and amount of income that qualifies for the exemption 
from tax.


5. Sufficient facts to justify the exemption from tax under the terms of 
the treaty article.


Example. Article 20 of the U.S.-China income tax treaty allows an 
exemption from tax for scholarship income received by a Chinese 
student temporarily present in the United States. Under U.S. law, this 
student will become a resident alien for tax purposes if their stay in the 
United States exceeds 5 calendar years. However, paragraph 2 of the 
first Protocol to the U.S.-China treaty (dated April 30, 1984) allows the 
provisions of Article 20 to continue to apply even after the Chinese 
student becomes a resident alien of the United States. A Chinese 
student who qualifies for this exception (under paragraph 2 of the first 
Protocol) and is relying on this exception to claim an exemption from tax 
on their scholarship or fellowship income would attach to Form W-9 a 
statement that includes the information described above to support that 
exemption.


If you are a nonresident alien or a foreign entity, give the requester the 
appropriate completed Form W-8 or Form 8233.


Backup Withholding
What is backup withholding? Persons making certain payments to you 
must under certain conditions withhold and pay to the IRS 24% of such 
payments. This is called “backup withholding.” Payments that may be 
subject to backup withholding include, but are not limited to, interest, 
tax-exempt interest, dividends, broker and barter exchange 
transactions, rents, royalties, nonemployee pay, payments made in 
settlement of payment card and third-party network transactions, and 
certain payments from fishing boat operators. Real estate transactions 
are not subject to backup withholding.


You will not be subject to backup withholding on payments you receive 
if you give the requester your correct TIN, make the proper certifications, 
and report all your taxable interest and dividends on your tax return.


Payments you receive will be subject to backup withholding if: 


1. You do not furnish your TIN to the requester;


2. You do not certify your TIN when required (see the instructions for 
Part II for details);


3. The IRS tells the requester that you furnished an incorrect TIN;


4. The IRS tells you that you are subject to backup withholding 
because you did not report all your interest and dividends on your tax 
return (for reportable interest and dividends only); or


5. You do not certify to the requester that you are not subject to 
backup withholding, as described in item 4 under “By signing the filled-
out form” above (for reportable interest and dividend accounts opened 
after 1983 only).
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Certain payees and payments are exempt from backup withholding. 
See Exempt payee code, later, and the separate Instructions for the 
Requester of Form W-9 for more information.


See also Establishing U.S. status for purposes of chapter 3 and 
chapter 4 withholding, earlier.


What Is FATCA Reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a 
participating foreign financial institution to report all U.S. account 
holders that are specified U.S. persons. Certain payees are exempt from 
FATCA reporting. See Exemption from FATCA reporting code, later, and 
the Instructions for the Requester of Form W-9 for more information.


Updating Your Information
You must provide updated information to any person to whom you 
claimed to be an exempt payee if you are no longer an exempt payee 
and anticipate receiving reportable payments in the future from this 
person. For example, you may need to provide updated information if 
you are a C corporation that elects to be an S corporation, or if you are 
no longer tax exempt. In addition, you must furnish a new Form W-9 if 
the name or TIN changes for the account, for example, if the grantor of a 
grantor trust dies.


Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a 
requester, you are subject to a penalty of $50 for each such failure 
unless your failure is due to reasonable cause and not to willful neglect.


Civil penalty for false information with respect to withholding. If you 
make a false statement with no reasonable basis that results in no 
backup withholding, you are subject to a $500 penalty.


Criminal penalty for falsifying information. Willfully falsifying 
certifications or affirmations may subject you to criminal penalties 
including fines and/or imprisonment.


Misuse of TINs. If the requester discloses or uses TINs in violation of 
federal law, the requester may be subject to civil and criminal penalties.


Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line 
blank. The name should match the name on your tax return.


If this Form W-9 is for a joint account (other than an account 
maintained by a foreign financial institution (FFI)), list first, and then 
circle, the name of the person or entity whose number you entered in 
Part I of Form W-9. If you are providing Form W-9 to an FFI to document 
a joint account, each holder of the account that is a U.S. person must 
provide a Form W-9.


• Individual. Generally, enter the name shown on your tax return. If you 
have changed your last name without informing the Social Security 
Administration (SSA) of the name change, enter your first name, the last 
name as shown on your social security card, and your new last name.  


Note for ITIN applicant: Enter your individual name as it was entered 
on your Form W-7 application, line 1a. This should also be the same as 
the name you entered on the Form 1040 you filed with your application.


• Sole proprietor. Enter your individual name as shown on your Form 
1040 on line 1. Enter your business, trade, or “doing business as” (DBA) 
name on line 2.


• Partnership, C corporation, S corporation, or LLC, other than a 
disregarded entity. Enter the entity’s name as shown on the entity’s tax 
return on line 1 and any business, trade, or DBA name on line 2.


• Other entities. Enter your name as shown on required U.S. federal tax 
documents on line 1. This name should match the name shown on the 
charter or other legal document creating the entity. Enter any business, 
trade, or DBA name on line 2.


• Disregarded entity. In general, a business entity that has a single 
owner, including an LLC, and is not a corporation, is disregarded as an 
entity separate from its owner (a disregarded entity). See Regulations 
section 301.7701-2(c)(2). A disregarded entity should check the 
appropriate box for the tax classification of its owner. Enter the owner’s 
name on line 1. The name of the owner entered on line 1 should never 
be a disregarded entity. The name on line 1 should be the name shown 
on the income tax return on which the income should be reported. For


example, if a foreign LLC that is treated as a disregarded entity for U.S. 
federal tax purposes has a single owner that is a U.S. person, the U.S. 
owner’s name is required to be provided on line 1. If the direct owner of 
the entity is also a disregarded entity, enter the first owner that is not 
disregarded for federal tax purposes. Enter the disregarded entity’s 
name on line 2. If the owner of the disregarded entity is a foreign person, 
the owner must complete an appropriate Form W-8 instead of a Form 
W-9.  This is the case even if the foreign person has a U.S. TIN. 


Line 2
If you have a business name, trade name, DBA name, or disregarded 
entity name, enter it on line 2.


Line 3a
Check the appropriate box on line 3a for the U.S. federal tax 
classification of the person whose name is entered on line 1. Check only 
one box on line 3a.


IF the entity/individual on line 1 
is a(n) . . .


THEN check the box for . . .


•  Corporation Corporation.


•  Individual or 


•  Sole proprietorship


Individual/sole proprietor.


•  LLC classified as a partnership 
for U.S. federal tax purposes or 


•  LLC that has filed Form 8832 or 
2553 electing to be taxed as a 
corporation


Limited liability company and 
enter the appropriate tax 
classification:  
P = Partnership, 
C = C corporation, or 
S = S corporation.


•  Partnership Partnership.


•  Trust/estate Trust/estate.


Line 3b
Check this box if you are a partnership (including an LLC classified as a 
partnership for U.S. federal tax purposes), trust, or estate that has any 
foreign partners, owners, or beneficiaries, and you are providing this 
form to a partnership, trust, or estate, in which you have an ownership 
interest. You must check the box on line 3b if you receive a Form W-8 
(or documentary evidence) from any partner, owner, or beneficiary 
establishing foreign status or if you receive a Form W-9 from any 
partner, owner, or beneficiary that has checked the box on line 3b.


Note: A partnership that provides a Form W-9 and checks box 3b may 
be required to complete Schedules K-2 and K-3 (Form 1065). For more 
information, see the Partnership Instructions for Schedules K-2 and K-3 
(Form 1065).


If you are required to complete line 3b but fail to do so, you may not 
receive the information necessary to file a correct information return with 
the IRS or furnish a correct payee statement to your partners or 
beneficiaries. See, for example, sections 6698, 6722, and 6724 for 
penalties that may apply.


Line 4 Exemptions
If you are exempt from backup withholding and/or FATCA reporting, 
enter in the appropriate space on line 4 any code(s) that may apply to 
you.


Exempt payee code.


•  Generally, individuals (including sole proprietors) are not exempt from 
backup withholding.


•  Except as provided below, corporations are exempt from backup 
withholding for certain payments, including interest and dividends.


•  Corporations are not exempt from backup withholding for payments 
made in settlement of payment card or third-party network transactions.


•  Corporations are not exempt from backup withholding with respect to 
attorneys’ fees or gross proceeds paid to attorneys, and corporations 
that provide medical or health care services are not exempt with respect 
to payments reportable on Form 1099-MISC.


The following codes identify payees that are exempt from backup 
withholding. Enter the appropriate code in the space on line 4.


1—An organization exempt from tax under section 501(a), any IRA, or 
a custodial account under section 403(b)(7) if the account satisfies the 
requirements of section 401(f)(2).
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2—The United States or any of its agencies or instrumentalities.


3—A state, the District of Columbia, a U.S. commonwealth or territory, 
or any of their political subdivisions or instrumentalities.


4—A foreign government or any of its political subdivisions, agencies, 
or instrumentalities.


5—A corporation.


6—A dealer in securities or commodities required to register in the 
United States, the District of Columbia, or a U.S. commonwealth or 
territory.


7—A futures commission merchant registered with the Commodity 
Futures Trading Commission.


8—A real estate investment trust.


9—An entity registered at all times during the tax year under the 
Investment Company Act of 1940.


10—A common trust fund operated by a bank under section 584(a).


11—A financial institution as defined under section 581.


12—A middleman known in the investment community as a nominee or 
custodian.


13—A trust exempt from tax under section 664 or described in section 
4947.


The following chart shows types of payments that may be exempt 
from backup withholding. The chart applies to the exempt payees listed 
above, 1 through 13.


IF the payment is for . . . THEN the payment is exempt 
for . . .


•  Interest and dividend payments All exempt payees except 
for 7.


•  Broker transactions Exempt payees 1 through 4 and 6 
through 11 and all C corporations. 
S corporations must not enter an 
exempt payee code because they 
are exempt only for sales of 
noncovered securities acquired 
prior to 2012.


•  Barter exchange transactions 
and patronage dividends


Exempt payees 1 through 4.


•  Payments over $600 required to 
be reported and direct sales over 
$5,0001


Generally, exempt payees 
1 through 5.2


•  Payments made in settlement of 
payment card or third-party 
network transactions


Exempt payees 1 through 4.


1 See Form 1099-MISC, Miscellaneous Information, and its instructions.
2 However, the following payments made to a corporation and  
reportable on Form 1099-MISC are not exempt from backup 
withholding: medical and health care payments, attorneys’ fees, gross 
proceeds paid to an attorney reportable under section 6045(f), and 
payments for services paid by a federal executive agency.


Exemption from FATCA reporting code. The following codes identify 
payees that are exempt from reporting under FATCA. These codes 
apply to persons submitting this form for accounts maintained outside 
of the United States by certain foreign financial institutions. Therefore, if 
you are only submitting this form for an account you hold in the United 
States, you may leave this field blank. Consult with the person 
requesting this form if you are uncertain if the financial institution is 
subject to these requirements. A requester may indicate that a code is 
not required by providing you with a Form W-9 with “Not Applicable” (or 
any similar indication) entered on the line for a FATCA exemption code.


A—An organization exempt from tax under section 501(a) or any 
individual retirement plan as defined in section 7701(a)(37).


B—The United States or any of its agencies or instrumentalities.


C—A state, the District of Columbia, a U.S. commonwealth or 
territory, or any of their political subdivisions or instrumentalities.


D—A corporation the stock of which is regularly traded on one or 
more established securities markets, as described in Regulations 
section 1.1472-1(c)(1)(i).


E—A corporation that is a member of the same expanded affiliated 
group as a corporation described in Regulations section 1.1472-1(c)(1)(i).


F—A dealer in securities, commodities, or derivative financial 
instruments (including notional principal contracts, futures, forwards, 
and options) that is registered as such under the laws of the United 
States or any state.


G—A real estate investment trust.


H—A regulated investment company as defined in section 851 or an 
entity registered at all times during the tax year under the Investment 
Company Act of 1940.


I—A common trust fund as defined in section 584(a).


J—A bank as defined in section 581.


K—A broker.


L—A trust exempt from tax under section 664 or described in section 
4947(a)(1).


M—A tax-exempt trust under a section 403(b) plan or section 457(g) 
plan.


Note: You may wish to consult with the financial institution requesting 
this form to determine whether the FATCA code and/or exempt payee 
code should be completed.


Line 5
Enter your address (number, street, and apartment or suite number). 
This is where the requester of this Form W-9 will mail your information 
returns. If this address differs from the one the requester already has on 
file, enter “NEW” at the top. If a new address is provided, there is still a 
chance the old address will be used until the payor changes your 
address in their records.


Line 6
Enter your city, state, and ZIP code.


Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and 
you do not have, and are not eligible to get, an SSN, your TIN is your 
IRS ITIN. Enter it in the entry space for the Social security number. If you 
do not have an ITIN, see How to get a TIN below.


If you are a sole proprietor and you have an EIN, you may enter either 
your SSN or EIN. 


If you are a single-member LLC that is disregarded as an entity 
separate from its owner, enter the owner’s SSN (or EIN, if the owner has 
one). If the LLC is classified as a corporation or partnership, enter the 
entity’s EIN.


Note: See What Name and Number To Give the Requester, later, for 
further clarification of name and TIN combinations.


How to get a TIN. If you do not have a TIN, apply for one immediately. 
To apply for an SSN, get Form SS-5, Application for a Social Security 
Card, from your local SSA office or get this form online at 
www.SSA.gov. You may also get this form by calling 800-772-1213. Use 
Form W-7, Application for IRS Individual Taxpayer Identification 
Number, to apply for an ITIN, or Form SS-4, Application for Employer 
Identification Number, to apply for an EIN. You can apply for an EIN 
online by accessing the IRS website at www.irs.gov/EIN. Go to 
www.irs.gov/Forms to view, download, or print Form W-7 and/or Form 
SS-4. Or, you can go to www.irs.gov/OrderForms to place an order and 
have Form W-7 and/or Form SS-4 mailed to you within 15 business 
days.


If you are asked to complete Form W-9 but do not have a TIN, apply 
for a TIN and enter “Applied For” in the space for the TIN, sign and date 
the form, and give it to the requester. For interest and dividend 
payments, and certain payments made with respect to readily tradable 
instruments, you will generally have 60 days to get a TIN and give it to 
the requester before you are subject to backup withholding on 
payments. The 60-day rule does not apply to other types of payments. 
You will be subject to backup withholding on all such payments until 
you provide your TIN to the requester.


Note: Entering “Applied For” means that you have already applied for a 
TIN or that you intend to apply for one soon. See also Establishing U.S. 
status for purposes of chapter 3 and chapter 4 withholding, earlier, for 
when you may instead be subject to withholding under chapter 3 or 4 of 
the Code.


Caution: A disregarded U.S. entity that has a foreign owner must use 
the appropriate Form W-8.
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Part II. Certification
To establish to the withholding agent that you are a U.S. person, or 
resident alien, sign Form W-9. You may be requested to sign by the 
withholding agent even if item 1, 4, or 5 below indicates otherwise.


For a joint account, only the person whose TIN is shown in Part I 
should sign (when required). In the case of a disregarded entity, the 
person identified on line 1 must sign. Exempt payees, see Exempt payee 
code, earlier.


Signature requirements. Complete the certification as indicated in 
items 1 through 5 below.


1. Interest, dividend, and barter exchange accounts opened 
before 1984 and broker accounts considered active during 1983. 
You must give your correct TIN, but you do not have to sign the 
certification.


2. Interest, dividend, broker, and barter exchange accounts 
opened after 1983 and broker accounts considered inactive during 
1983. You must sign the certification or backup withholding will apply. If 
you are subject to backup withholding and you are merely providing 
your correct TIN to the requester, you must cross out item 2 in the 
certification before signing the form.


3. Real estate transactions. You must sign the certification. You may 
cross out item 2 of the certification.


4. Other payments. You must give your correct TIN, but you do not 
have to sign the certification unless you have been notified that you 
have previously given an incorrect TIN. “Other payments” include 
payments made in the course of the requester’s trade or business for 
rents, royalties, goods (other than bills for merchandise), medical and 
health care services (including payments to corporations), payments to 
a nonemployee for services, payments made in settlement of payment 
card and third-party network transactions, payments to certain fishing 
boat crew members and fishermen, and gross proceeds paid to 
attorneys (including payments to corporations).  


5. Mortgage interest paid by you, acquisition or abandonment of 
secured property, cancellation of debt, qualified tuition program 
payments (under section 529), ABLE accounts (under section 529A), 
IRA, Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your correct 
TIN, but you do not have to sign the certification.


What Name and Number To Give the Requester
For this type of account: Give name and SSN of:


1. Individual The individual


2. Two or more individuals (joint account) 
other than an account maintained by 
an FFI


The actual owner of the account or, 
if combined funds, the first individual 
on the account1


3. Two or more U.S. persons 
    (joint account maintained by an FFI)


Each holder of the account 


4. Custodial account of a minor 
(Uniform Gift to Minors Act)


The minor2


5. a. The usual revocable savings trust 
(grantor is also trustee)


The grantor-trustee1


b. So-called trust account that is not  
a legal or valid trust under state law


The actual owner1


6. Sole proprietorship or disregarded 
entity owned by an individual


The owner3


7. Grantor trust filing under Optional 
Filing Method 1 (see Regulations 
section 1.671-4(b)(2)(i)(A))**


The grantor*


For this type of account: Give name and EIN of:
8. Disregarded entity not owned by an 


individual
The owner


9. A valid trust, estate, or pension trust Legal entity4


10. Corporation or LLC electing corporate 
status on Form 8832 or Form 2553


The corporation


11. Association, club, religious, charitable, 
educational, or other tax-exempt 
organization


The organization


12. Partnership or multi-member LLC The partnership


13. A broker or registered nominee The broker or nominee


14. Account with the Department of 
Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or prison) 
that receives agricultural program 
payments


The public entity


15. Grantor trust filing Form 1041 or 
under the Optional Filing Method 2, 
requiring Form 1099 (see Regulations 
section 1.671-4(b)(2)(i)(B))**


The trust


1 List first and circle the name of the person whose number you furnish.  
If only one person on a joint account has an SSN, that person’s number 
must be furnished.
2 Circle the minor’s name and furnish the minor’s SSN.
3 You must show your individual name on line 1, and enter your business 
or DBA name, if any, on line 2. You may use either your SSN or EIN (if 
you have one), but the IRS encourages you to use your SSN.
4 List first and circle the name of the trust, estate, or pension trust. (Do  
not furnish the TIN of the personal representative or trustee unless the 
legal entity itself is not designated in the account title.) 


* Note: The grantor must also provide a Form W-9 to the trustee of the 
trust.


** For more information on optional filing methods for grantor trusts, see 
the Instructions for Form 1041.


Note: If no name is circled when more than one name is listed, the 
number will be considered to be that of the first name listed.


Secure Your Tax Records From Identity Theft
Identity theft occurs when someone uses your personal information, 
such as your name, SSN, or other identifying information, without your 
permission to commit fraud or other crimes. An identity thief may use 
your SSN to get a job or may file a tax return using your SSN to receive 
a refund.


To reduce your risk:


• Protect your SSN,


• Ensure your employer is protecting your SSN, and


• Be careful when choosing a tax return preparer.


If your tax records are affected by identity theft and you receive a 
notice from the IRS, respond right away to the name and phone number 
printed on the IRS notice or letter.


If your tax records are not currently affected by identity theft but you 
think you are at risk due to a lost or stolen purse or wallet, questionable 
credit card activity, or a questionable credit report, contact the IRS 
Identity Theft Hotline at 800-908-4490 or submit Form 14039.


For more information, see Pub. 5027, Identity Theft Information for 
Taxpayers.
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Victims of identity theft who are experiencing economic harm or a 
systemic problem, or are seeking help in resolving tax problems that 
have not been resolved through normal channels, may be eligible for 
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by 
calling the TAS toll-free case intake line at 877-777-4778 or TTY/TDD 
800-829-4059.


Protect yourself from suspicious emails or phishing schemes.  
Phishing is the creation and use of email and websites designed to 
mimic legitimate business emails and websites. The most common act 
is sending an email to a user falsely claiming to be an established 
legitimate enterprise in an attempt to scam the user into surrendering 
private information that will be used for identity theft.


The IRS does not initiate contacts with taxpayers via emails. Also, the 
IRS does not request personal detailed information through email or ask 
taxpayers for the PIN numbers, passwords, or similar secret access 
information for their credit card, bank, or other financial accounts.


If you receive an unsolicited email claiming to be from the IRS, 
forward this message to phishing@irs.gov. You may also report misuse 
of the IRS name, logo, or other IRS property to the Treasury Inspector 
General for Tax Administration (TIGTA) at 800-366-4484. You can 
forward suspicious emails to the Federal Trade Commission at 
spam@uce.gov or report them at www.ftc.gov/complaint. You can 
contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338). 
If you have been the victim of identity theft, see www.IdentityTheft.gov 
and Pub. 5027.


Go to www.irs.gov/IdentityTheft to learn more about identity theft and 
how to reduce your risk.


Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your 
correct TIN to persons (including federal agencies) who are required to 
file information returns with the IRS to report interest, dividends, or 
certain other income paid to you; mortgage interest you paid; the 
acquisition or abandonment of secured property; the cancellation of 
debt; or contributions you made to an IRA, Archer MSA, or HSA. The 
person collecting this form uses the information on the form to file 
information returns with the IRS, reporting the above information. 
Routine uses of this information include giving it to the Department of 
Justice for civil and criminal litigation and to cities, states, the District of 
Columbia, and U.S. commonwealths and territories for use in 
administering their laws. The information may also be disclosed to other 
countries under a treaty, to federal and state agencies to enforce civil 
and criminal laws, or to federal law enforcement and intelligence 
agencies to combat terrorism. You must provide your TIN whether or not 
you are required to file a tax return. Under section 3406, payors must 
generally withhold a percentage of taxable interest, dividends, and 
certain other payments to a payee who does not give a TIN to the payor. 
Certain penalties may also apply for providing false or fraudulent 
information.






