
ATTACHMENT 5: SAMPLE AGREEMENT - ARPA 
**DO NOT FILL OUT, FOR REFERENCE ONLY**  

GRANT AGREEMENT  
This Grant Agreement (the “Agreement”), effective as of [Date – Month DD, YYYY] (the “Effective 
Date”), is by and between the Massachusetts Clean Energy Technology Center (“MassCEC”), an 
independent public instrumentality of the Commonwealth of Massachusetts (the “Commonwealth”) 
with a principal office and place of business at 294 Washington Street, Suite 1150, Boston, MA 02108, 
and [Grantee Name] with a principal office and place of business at [Grantee Address] (“Grantee”). Each 
of MassCEC and Grantee are at times referred to in this Agreement as a “Party,” and together the 
“Parties”.  
  
WHEREAS, [provide an introduction to the Agreement, why it is being entered into, provide facts about 
the relationship and goals of the parties, the nature of the contract, and mention other related 
transactional documents];   
 
WHEREAS, MassCEC has been allocated certain funding made available to the Commonwealth of 
Massachusetts through the American Rescue Plan Act of 2021 (“ARPA”);   
  
WHEREAS, MassCEC has determined it will use a portion of its ARPA funding in support of its [Program 
Name] (the “Program”);   
  
WHEREAS, [use as many clauses as necessary].  
 
NOW, THEREFORE, in consideration of the recitals, the mutual promises and covenants contained in this 
Agreement, and other good and valuable consideration, the receipt, adequacy, and sufficiency of which 
are hereby acknowledged, MassCEC and Grantee agree as follows:  
 

1. Performance of the Work  
 

a. Grantee shall complete the Project [make sure defined] and provide the deliverables 
(the “Deliverables”) described in the Scope of Work set forth in Attachment 1 (the “Scope of 
Work”).  
 
b. Grantee is solely responsible for all Project decisions, the preparation of all plans and 
specifications, and completing the Project in accordance with the Scope of Work.   
 
c. Grantee is solely responsible for selecting and entering into a written contract (or 
contracts) with contractors as necessary to provide the Deliverables and complete the Scope 
of Work, and for ensuring that the contractors Grantee retains comply with all applicable 
provisions of this Agreement. Grantee acknowledges that MassCEC shall have no 
responsibility for managing such contractors or the relationship between Grantee and its 
contractors. Further, Grantee shall indemnify and hold harmless MassCEC from any 
Damages (as defined in Section 14) associated with any disputes occurring between Grantee 
and its contractors arising from or in relation to the Project.  
 
d.  Grantee acknowledges that MassCEC will have no responsibility for management of the 
Project, including obtaining all local, state, and federal permits, as applicable.   



e. Grantee shall be responsible for completing all required steps to receive funding from 
any other entity besides MassCEC, as applicable.  
 
f. Grantee shall submit reports to MassCEC in a format prescribed by MassCEC as 
requested by MassCEC for purposes of compliance with ARPA.  
  
g. Grantee’s Representations, Warranties, and Certifications:   
 
(i) Grantee shall not enter into an agreement with any subcontractor or vendor listed 

as debarred or suspended on the debarment lists maintained by the Commonwealth 
of Massachusetts’ Division of Capital Asset Management and Maintenance, the 
Department of Transportation, the Department of Industrial Accidents, the Office of 
the Attorney General, and the Federal Government (collectively, the “Lists”) for any 
portion of the Scope of Work to be funded utilizing funding paid hereunder by 
MassCEC. Grantee shall review the Lists before entering an agreement with any 
contractor or vendor associated with the Scope of Work.   
 

(ii) There are no actions, suits, proceedings, adverse findings or investigations pending 
or, to the knowledge of the Grantee or its Subsidiaries (as defined below), 
threatened, anticipated or contemplated (nor, to the knowledge of the Grantee or 
its Subsidiaries, is there any basis therefor) against or affecting the Grantee or its 
Subsidiaries before any court or governmental department, commission, board, 
bureau, agency or instrumentality, domestic or foreign, which could prevent or 
hinder the consummation of the transactions contemplated hereby or call into 
question the validity of this Agreement, any of the related documents or any other 
instrument provided for or contemplated by this Agreement or any action taken or 
to be taken in connection with the transactions contemplated hereby or 
thereby.  As used in this Agreement, the term “Subsidiary” means any corporation 
or other entity of which the Grantee and/or any of its Subsidiaries directly or 
indirectly owns, or has the right to control or direct the voting of, fifty percent (50%) 
or more of the outstanding capital stock or other ownership interest having general 
voting power (under ordinary circumstances) or any non-stock corporation or other 
entity without capital stock as to which Grantee and/or any Subsidiary of Grantee 
constitutes a majority of the members or holds a majority of the voting power.  
 

(iii) Grantee and its Subsidiaries are not in violation of any material term of their 
Charters, bylaws or other organizational documents as now in effect.  Grantee and 
its Subsidiaries are not in violation of any material term of any mortgage, indenture, 
judgment, decree or order, or any other material instrument, contract or agreement 
applicable to Grantee or its Subsidiaries the violation of which would be reasonably 
likely to have a material adverse effect on Grantee.  

 
(iv) Grantee has not received financial assistance from the Federal Government, or any 

other office, agency, or instrumentality of the Commonwealth, or any municipality 
or subdivision thereof related to the Project such that Grantee would be receiving a 
duplication of the benefit received through the Grant and the total assistance 
received by Grantee in addition to the Grant to complete the Scope of Work 
exceeds Grantee’s total need to complete the Scope of Work.   



 
(v) Grantee shall not use any portion of the Grant for: (i) rain day funds; (ii) pension 

funds; (iii) debt service; or (iv) any activity which could be construed as undermining 
efforts to stop the spread of COVID-19. Grantee shall maintain financial records 
relating to the receipt and expenditure of the Grant in accordance with the terms of 
this Agreement for a period of seven (7) years from receipt of final payment 
hereunder.   

 
2. Term  

 
The term of this Agreement shall commence on the Effective Date, and shall expire on [Date – Month 
DD, YYYY] (the “Term”) unless otherwise terminated in accordance with Section 8 herein.  
  

3. Grant Amount; Payment; ARPA Restrictions; Rescission  
 

a. Grant Amount. In consideration of the various obligations to be undertaken by Grantee 
pursuant to this Agreement, MassCEC agrees to provide Grantee with funds in an amount 
not to exceed [write out amount] Dollars ($numerical amount) (the “Grant”). The Parties 
acknowledge and agree that this is a maximum authorization, and MassCEC is under no 
obligation to transfer the full amount to Grantee, or any amount, in the event Grantee does 
not satisfy the requirements under this Agreement. Grantee acknowledges and agrees that 
receipt of this Grant, or any portion of this Grant, does not create any rights of preferences 
to receive subsequent funding from MassCEC. In no event shall the Grant exceed the 
amount specified in this section. The source of a portion of the Grant is the Federal 
American Rescue Plan Act of 2021 (“ARPA”), which allocated certain fiscal recovery funds to 
the Commonwealth, and, in accordance with ARPA, the U.S. Department of Treasury’s 
regulations and other requirements, additional terms and conditions to this Agreement 
required pursuant to ARPA are identified in the addendum to this Agreement attached as 
Attachment 5. The addendum at Attachment 5 is subject to change if MassCEC determines, 
in its sole discretion, that revisions are required to maintain compliance with rules, 
regulations, and provisions for contracts involving ARPA funds.   

  
b. Payment. MassCEC will pay Grant funds to Grantee in installments in accordance with 
the Schedule and Deliverable table set forth in Attachment 1 (each installment a “Grant 
Installment”) within forty-five (45) days of approval of the corresponding Deliverable, 
receipt of a written invoice describing the work performed with Grant funds during the 
invoice period, and receipt of a completed and signed Cost Share and Expenditure 
Certification (Attachment 2).  

  
c. Grantee acknowledges that the Grant is comprised, in part, of funds from ARPA, and 
that pursuant to restrictions imposed by ARPA, in no event shall Grantee be entitled to 
receipt of payment from MassCEC after December 21, 2026 for performance of the Scope of 
Work pursuant to this Agreement. In order to facilitate disbursement of the Grant in a 
timely fashion, in no event shall Grantee be permitted to submit invoices to MassCEC 
seeking reimbursement for performance of the Scope of Work after July 1, 2026.  

  
  



d. Rescission. If Grantee materially breaches any term of this Agreement, in addition to the 
ability to terminate this Agreement in its entirety as set forth in Section 8(a), MassCEC shall 
have the right to:  
 

i. Suspend or terminate disbursement of the Grant in whole or in part;  
 

ii.Require Grantee to repay any portion of the Grant not obtained or expended in 
substantial compliance with this Agreement; or  
 

iii.Exercise any other right or remedy available to MassCEC, including, without 
limitation, at law or in equity.   
 

Notwithstanding the foregoing, Grantee shall have the opportunity to cure such breach within 
thirty (30) days of the breach and if Grantee does so, MassCEC shall not exercise the rights 
identified above. If Grantee becomes insolvent, makes an assignment of rights or property for 
the benefit of creditors, or files for or has bankruptcy proceedings instituted against it under the 
federal bankruptcy law of the United States, or if MassCEC reasonably believes that such an 
event is imminent, MassCEC, acting in its sole discretion, may rescind the remaining undisbursed 
portion of the Grant.  
 

4. Project Managers   
 

a. MassCEC and Grantee have designated the following persons to serve as Project 
Managers to support effective communication between MassCEC and Grantee and to report 
on the Project's progress (the “Project Managers”).  
  
For MassCEC:   
[First Name Last Name], ([phone number] / [email]@masscec.com)  
[First Name Last Name], ([phone number] / [email]@masscec.com)  
  
For Grantee:   
[First Name Last Name], ([phone number] / [email]@)  
  
b. Grantee shall obtain prior written approval from MassCEC to make any change to its 
Project Manager. For the avoidance of doubt, MassCEC may update its Project Manager(s) 
listed without amending this Agreement, if done in compliance with the notice provisions of 
Section 5.  
 

5. Notice  
 
Any notice in this Agreement shall be in writing and shall be sent either by (i) facsimile, email, or other 
electronic transmission, (ii) courier, or (iii) first class mail, postage prepaid, addressed to the Project 
Manager listed in Section 0(a) at the address indicated in the preamble of this Agreement (or to such 
other address as a Party may provide by notice to the Party pursuant to this section), and shall be 
effective (x) at dispatch, if sent by facsimile, email, or other electronic transmission, (y) if sent by courier, 
upon receipt as recorded by courier, or (z) if sent by first class mail, five (5) days after its date of 
posting.  
 

mailto:kravi@masscec.com
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6. Publicity; Use of Name  
 

a. Grantee shall collaborate directly with MassCEC to prepare any public statement, media 
strategy, or announcement relating to or bearing on the work performed or data collected 
under this Agreement or to prepare any press release or for any news conference in which 
MassCEC is concerned or discussed, including, but not limited to, any media pitches, 
interviews, embargoed materials, photo opportunities, blogs, guest columns, media events, 
or editorial boards which relate to this Agreement or MassCEC (each, a “Public Statement”) 
and shall in no event be permitted to publish, release, or otherwise disseminate any such 
Public Statement without MassCEC’s prior written consent.   
 
b. Grantee agrees that MassCEC shall have the right to make use of and disseminate, in 
whole or in part, all work products, reports, Deliverables, and other information produced in 
the course of the Project's completion, and to use the information in such materials 
contained to produce summaries, case studies, or similar information resources.  
 

7. Other Requirements   
 

a. Program Evaluation. Grantee agrees to support MassCEC’s program evaluation 
activities, and MassCEC’s dissemination of information regarding Grantee’s experiences. To 
this end, Grantee agrees that its key personnel and contractors working on the Project will 
be available at reasonable times with advance notice to be interviewed by MassCEC or its 
authorized representatives for purposes of program evaluation or case study development.  
 
b. Grant Administration. Grantee shall use the Grant funds only for the activities described 
in the approved Scope of Work.  Grantee shall maintain financial records relating to the 
receipt and expenditure of all Grant funds in accordance with the terms set forth under this 
Agreement for a period of seven (7) years starting on the first day after final payment under 
the Agreement.   
 
c. Grant Expenditure.  All costs incurred by Grantee before the Effective Date are incurred 
voluntarily, at Grantee’s risk and upon its own credit and expense. Grantee shall not incur 
any costs to be charged against Grant funds prior to the Effective Date. Grantee’s use of 
Grant funds shall be limited to the purposes set forth in the Project Budget.  
 
d. Cost Share. Grantee agrees to meet and maintain a minimum [number written out] 
percent ([number]%) cost share for the Project (“Cost Share”). MassCEC and Grantee will 
share in any cost savings that result from Project expenses that are less than the amount 
identified in the Project Budget by maintaining the minimum Cost Share. [NOTE: THIS 
SECTION MAY BE UPDATED BASED ON PROGAM NEEDS. Grantee agrees and acknowledges 
that its Cost Share may be cash, documented grants from other parties (such as other state 
or federal agencies or charitable organizations), or a combination thereof, but that 
consultants or subcontractors performing work on the Project shall not provide any of the 
Cost Share.]   
 
e. Allowable Expenses. Grantee’s costs uniquely associated with the Project and incurred 
directly in the completion of Milestones set forth in the Scope of Work and identified in the 
Project Budget (the “Allowable Expenses”), shall be eligible for Cost Share. For the 



avoidance of doubt, Allowable Expenses shall not include administrative expenses, 
overhead, mark-ups, travel (either by Grantee or by subcontractors to Grantee), or general 
purpose facilities, equipment, materials, or software.   
 

8. Termination  
 

a. MassCEC may terminate this Agreement at any time if Grantee has materially breached 
any term of the Agreement and fails to cure such breach as provided in Section 3(c).   
 
b. MassCEC may terminate this Agreement in the event of loss of availability of sufficient 
funds for the purposes of this Agreement or in the event of an unforeseen public emergency 
or other change of law mandating immediate action inconsistent with MassCEC performing 
its obligations under this Agreement.  
 
c. Except as otherwise provided in the Agreement, the rights and obligations of each of the 
Parties under Sections: 5, 6(b), 7(b), 8, 10, 11, 14, 15, 18, 19, 21, 22, 24, 26, and 27 of this 
Agreement shall survive and remain in effect after the termination or expiration of this 
Agreement.  
 

9. Tax Forms and Grant Taxability    
 

a. Grantee shall provide MassCEC with a properly completed United States Internal 
Revenue Service (“IRS”) Form W-9 (the “W-9”). Failure to provide the W-9 shall be grounds 
for withholding all Grant Installments until such W-9 is received. W-9s shall be emailed to 
finance@masscec.com.   
 
b. Grants may be considered taxable income by the IRS and the Massachusetts 
Department of Revenue. Grantee is solely responsible for any failure to timely consult with a 
tax professional to determine the federal and/or state tax implications of this Agreement. 
MassCEC will issue an IRS Form 1099 to each Grantee. For all tax-exempt entities (including 
government entities), a tax-exemption certificate or IRS tax-exemption determination letter 
must be emailed to finance@masscec.com.   
 

10. Access and Use  
 
Grantee agrees to license or otherwise make available to MassCEC in perpetuity, without charge, 
Grantee’s interest in and copyright (if any) to all non-confidential materials prepared and produced in 
relation to the Project, including, without limitation, all plans, specifications, and analyses developed in 
connection with the Project and specified as being for MassCEC’s use and public dissemination; 
provided, however, that any and all inventions that are conceived or first reduced to use during the 
course of the Project shall be the sole property of Grantee (except that if jointly invented, title shall flow 
in accordance with United States patent law), and any licensing requests for such inventions shall be 
subject to good faith negotiations between the Parties.  
 
11. Audit  
 
At any time prior to the completion of the Project and as otherwise provided in this section, MassCEC 
shall have the right to audit Grantee’s or its other agents’ records to confirm the use of the Grant 
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awarded under this Agreement. If such audit reveals that any portion of such funds was used for 
purposes not permitted under the Agreement (a “Nonconformance Event”), then Grantee shall refund 
to MassCEC the amount determined by such audit to have been improperly used within thirty (30) days 
of Grantee’s receipt of such audit and demand. In the event such audit reveals a Nonconformance 
Event, MassCEC shall be entitled to immediately terminate this Agreement and discontinue disbursing 
Grant Installments to Grantee from the date the audit is completed, subject to any limitations set forth 
by Section 8. Grantee shall maintain books, records, and other compilations of data pertaining to the 
funds paid pursuant to this Agreement to the extent and in such detail as to properly substantiate use of 
such payments. All such records shall be kept for a period of seven (7) years, starting on the first day 
after final payment under the Agreement (the “Retention Period”). If any litigation, claim, negotiation, 
audit, or other action involving the records is commenced prior to the expiration of the Retention 
Period, all records shall be retained until completion of the audit or other action and resolution of all 
issues resulting from audit or other action, or until the end of the Retention Period, whichever is later. 
MassCEC or the Commonwealth or any of their duly authorized representatives shall have the right at 
reasonable times and upon reasonable notice, to examine and copy at reasonable expense, the books, 
records, and other compilations of data of Grantee which pertain to the provisions and requirements of 
this Agreement. Such access may include on-site audits, review, and copying of records.  
 
12. Assignment and Subcontracting  
 
Grantee shall not assign or in any way transfer any interest in Grant funds without the prior written 
consent of MassCEC, nor shall Grantee subcontract any of its obligations hereunder without the prior 
written consent of MassCEC; provided, however, that any subcontract entered into by Grantee pursuant 
to this Section 12 shall not relieve Grantee from any of its obligations pursuant to this Agreement, any 
act or omission by a subcontractor of Grantee shall be deemed an act or omission by Grantee, and 
Grantee shall be responsible for each of its subcontractors complying with all obligations of Grantee 
pursuant to this Agreement.  
 
13. Compliance with Laws  
 
Grantee agrees to comply with all applicable federal, state, and local statutes, rules, regulations, and 
permitting requirements, including, but not limited to, all laws promoting fair employment practices or 
prohibiting employment discrimination and unfair labor practices, and shall not discriminate in the 
hiring of any applicant for employment nor shall any qualified employee be demoted, discharged, or 
otherwise subject to discrimination in the tenure, position, promotional opportunities, wages, benefits, 
or terms and conditions of their employment because of race, color, national origin, ancestry, age, sex, 
religion, disability, handicap, sexual orientation, gender identity, or for exercising any rights afforded by 
law.  
 
14. Indemnification  
 

a. To the fullest extent permitted by law, Grantee shall indemnify and hold harmless the 
Commonwealth, MassCEC, and each of their respective agents, officers, directors, and 
employees (together with the Commonwealth and MassCEC, the "Covered Persons") from 
and against any and all liability, loss, claims, damages, fines, penalties, costs, and expenses 
(including reasonable attorney's fees), judgments and awards (collectively, "Damages") 
sustained, incurred, or suffered by or imposed upon any Covered Person resulting from (i) 
any breach of this Agreement or false representation of Grantee, its officers, directors, 



employees, agents, subcontractors, or assigns under this Agreement, or (ii) any negligent 
acts or omissions or reckless misconduct of Grantee, its officers, directors, employees, 
agents, subcontractors, or assigns. Without limiting the foregoing, Grantee shall indemnify 
and hold harmless each Covered Person against any and all Damages that may arise out of 
or are imposed due to the failure to comply with the provisions of applicable law by Grantee 
or any of its agents, officers, directors, employees, subcontractors, or assigns.   

  
b. In no event shall either Party be liable for any indirect, incidental, special, punitive, or 
consequential damages whatsoever (including, but not limited to, lost profits or interruption 
of business) arising out of or related to Grantee's, its officers’, directors’, employees', 
agents', subcontractors’ or assigns’ performance of the Project under this Agreement, 
regardless of the form of action, whether in contract, tort (including negligence), strict 
liability, or otherwise.  
 
c. The Parties acknowledge that the Technical Consultant (as defined in the Scope of 
Work) is an independent contractor, and in no event shall any Covered Person be liable to 
Grantee or any other party for any Damages sustained, incurred, or suffered by or imposed 
upon the Grantee or any of its officers, directors, employees, agents, subcontractors, or 
assigns associated with the Technical Consultant’s actions, omissions, negligence, or 
misconduct in relation to the Project. Further, except to the extent such Damages are 
determined to have resulted from the willful misconduct or fraudulent behavior of the 
Technical Consultant, the Technical Consultant shall not be liable for any Damages 
sustained, incurred, or suffered by or imposed upon the Grantee or any of its officers, 
directors, employees, agents, subcontractors, or assigns, associated with the Technical 
Consultant’s actions, omissions, negligence, or misconduct in relation to the Project.  

  
15. Public Records and CTHRU  
As a public entity, MassCEC is subject to the Commonwealth’s Public Records Law, codified at M.G.L. c. 
66 (the "Public Records Law"). Grantee acknowledges and agrees that any documentary material, data, 
or other information submitted to MassCEC are presumed to be public records. An exemption to the 
Public Records Law may apply to certain records, including materials that fall under certain categories 
under a statutory or common law exemption, including the limited exemption set forth in M.G.L. c. 23J, 
Section 2(k) regarding certain types of confidential information submitted to MassCEC by an applicant 
for any form of assistance. Grantee shall be solely responsible for considering what documents, 
materials, data, and other information are submitted to MassCEC in connection with this Agreement.   
In accordance with the Public Records Law, MassCEC generally considers the following types of 
information to be confidential:  

• [Fill in as necessary]  
 
Grantee agrees and acknowledges that MassCEC shall have the right to disclose the name of Grantee 
and/or payee, the amount of the payment pursuant to this Agreement, and any other information it 
may deem reasonably necessary on CTHRU, the Commonwealth’s online database of state spending, or 
any other applicable state spending website.  
 
16. Insurance  
 
Grantee certifies that appropriate insurance coverage for all activities under this Agreement has been 
obtained and shall be maintained in effect through the term of this Agreement. GRANTEE 



ACKNOWLEDGES THE SUFFICIENCY OF THE TYPES AND AMOUNTS OF INSURANCE COVERAGE 
MAINTAINED AND THE APPROPRIATENESS OF THOSE COVERAGES FOR THE DURATION OF THE TERM. At 
MassCEC’s request, Grantee will provide MassCEC with copies of the certificates of insurance evidencing 
such coverage. The insurance requirements for the Project and pursuant to this Agreement are solely 
Grantee’s responsibility and shall not relieve Grantee of any responsibility to MassCEC.  
 
17. Conflict of Interest  
 
Grantee acknowledges that all MassCEC employees are subject to the Commonwealth’s Conflict of 
Interest statute, codified at M.G.L. c. 268A.  
 
18. Lobbying  
 
No funds awarded by this Agreement may be used to pay for or otherwise support any activities 
intended to influence any matter pending before the Massachusetts General Court or for activities 
covered by the law and regulations governing “legislative agents” or “executive agents” set forth in the 
Commonwealth’s Lobbying Law, codified at M.G.L. c. 3, Section 39.  
 
19. Choice of Law and Forum; Arbitration; Equitable Relief  
 

a. This Agreement and the rights and obligations of the Parties shall be governed by and 
construed in accordance with the laws of the Commonwealth, without giving effect to its 
conflict of laws principles.  Any dispute arising out of or relating to this Agreement or its 
breach, termination, or invalidity, whether before or after termination of this Agreement, if 
not resolved by negotiation among the Parties within thirty (30) days after such dispute is 
raised by either Party in writing, will be settled by binding arbitration by a single arbitrator in 
accordance with the Commercial Arbitration Rules of the American Arbitration Association 
then in effect, and judgment upon the award rendered by the arbitrator may be entered in 
any court having jurisdiction over this Agreement. Any such arbitration will be conducted in 
or near Boston, Massachusetts. The prevailing Party shall be entitled to receive from the 
other Party its reasonable attorney’s fees and costs incurred in connection with any action, 
proceeding, or arbitration under this subsection.  
 
b. This section shall not be construed to limit any other legal rights of the Parties.  Each 
Party acknowledges and agrees that any breach or threatened breach of this Agreement by 
the other Party may result in substantial, continuing, and irreparable damage to the first 
Party.  Therefore, before or during any arbitration, either Party may apply to a court having 
jurisdiction for a temporary restraining order or preliminary injunction, where such relief is 
necessary to protect its interests pending completion of the arbitration proceedings.  
 

20. Registration  
 
Grantee represents and warrants that Grantee is registered and in good standing with the Secretary of 
State’s Office of the Commonwealth of Massachusetts.   
 
21. Severability    
 
Each provision of this Agreement shall be treated as a separate and independent clause and any 
decision from a court of competent jurisdiction to the effect that any clause or provision of this 



Agreement is null or unenforceable shall in no way impair the validity, power, or enforceability of any 
other clause or provision of this Agreement.  
 
22. Amendments and Waivers    
 
MassCEC may amend Section 15 (without any action by Grantee) to reflect changes in law or MassCEC 
policies and shall promptly deliver any and all such amendments to Grantee in the manner provided in 
Section 5. Except as provided in the immediately preceding sentence, no amendments to or 
modifications of this Agreement, and no waiver of any provision of this Agreement, shall be effective 
unless the same shall be in writing and shall be signed by each of the Parties. Any waiver by MassCEC of 
a breach of any provision of this Agreement shall not operate or be construed as a waiver of any 
subsequent breach of such provision or any other provision of this Agreement. Forbearance or 
indulgence in any form or manner by a Party shall not be construed as a waiver, or in any way limit the 
remedies available to that Party.   
 
23. Force Majeure  
 
Neither Party shall be liable or responsible to the other Party, nor be deemed to have breached this 
Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to 
the extent such failure or delay is caused by or results from acts beyond the impacted Party's ("Impacted 
Party") reasonable control, including, without limitation, the following force majeure events ("Force 
Majeure Events"): (a) acts of God; (b) flood, fire, earthquake, or explosion; (c) war, invasion, hostilities 
(whether war is declared or not), terrorist threats or acts, riot, or other civil unrest; (d) actions, 
embargoes, or blockades in effect on or after the date of this Agreement; (e) national or regional 
emergency; and (f) strikes, labor stoppages or slowdowns. The Impacted Party shall give notice within 
two (2) days of the Force Majeure Event to the other Party, stating the period of time the occurrence is 
expected to continue. The Impacted Party shall use diligent efforts to end the failure or delay and ensure 
the effects of such Force Majeure Event are minimized. The Impacted Party shall resume the 
performance of its obligations as soon as reasonably practicable after the removal of the cause. In the 
event that the Impacted Party's failure or delay remains uncured for a period of ten (10) days following 
written notice given by it under this Section, the other Party may thereafter terminate this Agreement 
upon fifteen (15) days' written notice.  
 
24. Independent Status  
 
Nothing in this Agreement will be construed or deemed to create a relationship of employer and 
employee, partner, joint venturer, or principal and agent between MassCEC and Grantee, its employees, 
agents, or officers.  
 
25. Counterparts  
 
This Agreement may be executed in two (2) or more counterparts, and by the Parties on separate 
counterparts, each of which will be deemed an original, but all of which together will constitute one and 
the same instrument.  
 
26. Headings; Interpretation  
 
The headings in this Agreement are for reference only and do not affect the interpretation of this 
Agreement. For purposes of this Agreement, (a) the words "include," "includes," and "including" are 



deemed to be followed by the words "without limitation"; (b) the word "or" is not exclusive; and (c) the 
words "herein," "hereof," "hereby," "hereto," and "hereunder" refer to this Agreement as a whole. 
Unless the context otherwise requires, references in this Agreement: (x) to sections, subsections, 
schedules, and exhibits mean the sections of, the subsections of, and schedules and exhibits attached 
to, this Agreement; (y) to an agreement, instrument, or other document means such agreement, 
instrument, or other document as amended, supplemented, and modified from time to time to the 
extent permitted by the provisions of such agreement, instrument, or other document; and (z) to a 
statute means such statute as amended from time to time and includes any successor legislation to such 
statute and any regulations promulgated under such statute. Whenever the singular is used in this 
Agreement, the same shall include the plural, and whenever the plural is used in this Agreement, the 
same shall include the singular, where appropriate. This Agreement shall be construed without regard to 
any presumption or rule requiring construction or interpretation against the Party drafting an 
instrument or causing any instrument to be drafted. This Agreement is the result of negotiations 
between, and has been reviewed by, the Parties and their respective legal counsel.  
 
27. Binding Effect; Entire Agreement  
 
This Agreement shall be binding on the Parties and their respective successors and permitted assigns, 
and shall inure to the benefit of the Parties and their respective successors and permitted assigns. 
Except as provided in the immediately preceding sentence, nothing in this Agreement shall be construed 
to create any rights or obligations except between the Parties, and no person shall be regarded as a 
third party beneficiary of this Agreement. This Agreement embodies the entire understanding and 
agreement between the Parties with respect to the subject matter of this Agreement and supersedes all 
prior oral or written agreements and understandings relating to such subject matter.  No statement, 
representation, warranty, covenant, or agreement of any kind not set forth in this Agreement will affect, 
or be used to interpret, change, or restrict, the express terms and provisions of this Agreement. 
Furthermore, neither Grantee’s nor any of its subcontractors’ provision of services under this 
Agreement implies, establishes or otherwise creates any rights or expectations of additional contracts 
with the MassCEC, whether related or unrelated to the subject matter of this Agreement. The following 
(together with all exhibits, schedules, and attachments) are hereby incorporated into this Agreement by 
reference:   
 

Attachment 1—Scope of Work  
Attachment 2 – Deadline, Reporting, and Data Sharing Requirements  
Attachment 3 – Cost Share and Expenditure Certification  
Attachment 4 – Project Budget  
Attachment 5 – Coronavirus State Fiscal Recovery Fund (FRF)   
Contract Addendum  
  

[Remainder of Page Intentionally Blank]  
  
In witness whereof, the Parties have caused this Agreement to be executed and delivered by their duly 
authorized officers as of the Effective Date.  
  
Massachusetts Clean Energy Technology Center [Grantee’s full legal entity name]  
  
By:       By:     
   



  
Name:       Name:     
   
  
Title:       Title:     
   
  
Date:       Date:      
   
  

Federal Tax ID No.:   
  
  
  

  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

Attachment 5  
  

Funding for [Program Name] comes from the Climate Trust as well as federal American Rescue Plan 
Act (“ARPA”). MassCEC will work with Awardees to determine which portions of the Grant Agreement 
MassCEC will pay through ARPA funding to ensure that Awardees are compliant with any stacking 
restrictions from [Program Name] or other funding sources.   
  

Coronavirus State and Local Fiscal Recovery Fund (FRF) Contract Addendum  
    (Assistance Listing Number 21.027)

   
  
Notice:  The agreement (“Contract”) between [INSERT GRANTEE] (“Contractor”) and the Massachusetts 
Clean Energy Technology Center (“MassCEC”) to which this addendum is attached or otherwise 
incorporated is funded, in whole or in part, using federal assistance provided to the Commonwealth of 
Massachusetts by the U.S. Department of the Treasury under Section 9901 of the American Rescue Plan 
Act of 2021 (“ARPA”), which established the Coronavirus State Fiscal Recovery Fund (“FRF”).     
  
In accordance with ARPA, the U.S. Department of the Treasury’s regulations implementing the FRF (31 
CFR Part 35), the Award Terms and Conditions, and the Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards, 2 C.F.R. Part 200, the following terms and 
conditions apply to the Grantee in connection with its performance of the Contract.     
  
These terms and conditions are in addition to, and in no way limit or alter, the other terms, conditions, 
rights, and remedies set forth in or applicable to the Contract, including those set forth in the 
Commonwealth of Massachusetts Standard Contract Form (attached to this addendum as Attachment 1) 
by and between MassCEC and the Executive Office for Administration and Finance, and Commonwealth 
Terms and Conditions (attached to this addendum as Attachment 2).  In the event of any conflict among 
the requirements applicable to the Contract, the most stringent requirements will apply.  
  

1. Eligible Costs.  
a. The Contractor agrees to incur only those costs that are necessary, reasonable, 
and directly allocable for the purpose of completing the contracted project or 
program.  
b. Indirect costs are not an eligible use of funds received under this Contract.  
c. Costs may be incurred only during the period of this Contract.  

  
2. Financial Management.  

a. Contractor may not deviate significantly from its established policies and 
practices regarding the incurrence of costs.  

  
3. Suspension and Debarment (Executive Orders 12549 and 12689).  

a. This Contract is funded through payments received by the Commonwealth of 
Massachusetts from the FRF.  FRF funds are subject to 2 CFR Part 200 and U.S. 

https://home.treasury.gov/system/files/136/Financial-Assistance-Agreement-States-and-Territories.pdf


Part 19, Subpart I) for participation in a covered transaction.  Such parties are 
ineligible if listed on the government-wide Excluded Parties List System in the 
System for Award Management (SAM) in accordance with 2 CFR Part 180 and U.S. 
Department of the Treasury’s implementing regulations at 31 CFR Part 19 that 
implement Executive Orders 12549 and 12689, “Debarment and Suspension.”   
c. The Contractor must comply with 31 CFR Part 19, subpart C, and shall include a 
requirement to comply with these requirements in any lower tier covered 
transaction it enters into under this award.  
d. The Contractor shall have an ongoing duty during the term of this Contract to 
disclose to MassCEC on an ongoing basis any occurrence that would prevent the 
Contractor from making the certifications contained in this Section 4. Such 
disclosure shall be made in writing to MassCEC within five (5) business days of when 
the Contractor discovers or reasonably believes there is a likelihood of such 
occurrence.  This certification is a material representation of fact relied upon by 
MassCEC.  If it is later determined that the Contractor did not comply with 31 CFR 
Part 19, subpart C, in addition to remedies available to MassCEC, the Federal 
government may pursue available remedies, including but not limited to suspension 
and/or debarment.  

  
4. Prohibition on Certain Telecommunications and Video Surveillance Services or 
Equipment (2 CFR § 200.216).   

a. Pursuant to 2 CFR §200.216, MassCEC is prohibited from using FRF funds to 
procure, obtain, or enter into a contract (or extend or renew a contract) to procure 
or obtain equipment, services, or systems that use covered telecommunications 
equipment or services as a substantial or essential component of any system, or as 
critical technology as part of any system.  
b. As described in Public Law 115-232, section 889, “Covered telecommunications 
equipment or services” is:   

i.Telecommunications equipment produced by Huawei Technologies 
Company or ZTE Corporation (or any subsidiary or affiliate of such 
entities);   

ii.For the purpose of public safety, security of government facilities, physical 
security surveillance of critical infrastructure, and other national security 
purposes, video surveillance and telecommunications equipment 
produced by Hytera Communications Corporation, Hangzhou Hikvision 
Digital Technology Company, or Dahua Technology Company (or any 
subsidiary or affiliate of such entities);   

iii.Telecommunications or video surveillance services provided by such 
entities or using such equipment; and   

iv.Telecommunications or video surveillance equipment or services 
produced or provided by an entity that the Secretary of Defense, in 
consultation with the Director of National Intelligence or the Director of 
the Federal Bureau of Investigation, reasonably believes to be an entity 
owned or controlled by, or otherwise connected to, the government of a 
covered foreign country.   

c. The Contractor agrees that it shall not provide covered telecommunications 
equipment or services in the performance of this Contract.  



d. A compilation of prohibited telecommunications and video surveillance 
equipment and services entities may be found in the System for Award 
Management (SAM) excluded parties list.  

  
  

5. Reporting Program Performance  
a. Contractor is responsible for the collection of performance information for 
services under this Contract in a format and using metrics defined by MassCEC.  
b. Contractor is responsible for the submission of such performance reports to 
MassCEC as required by the federal government.  
c. Contractor is responsible for the submission of such performance reports to 
MassCEC as required by the Commonwealth of Massachusetts, the Federal Funds 
Equity and Accountability Review Panel, the Massachusetts State Auditor, and the 
Massachusetts Inspector General.  
d. Contractor acknowledges that performance information for services under this 
Contract will be displayed publicly on a website published by the Commonwealth as 
required by Chapter 288 of the Acts of 2020, Chapter 102 of the Acts of 2021, and 
other related laws.  
e. Contractor shall take all reasonable steps necessary to protect personally 
identifiable information collected during the performance of services required by 
this Contract and prevent the submission or publication of such information.  

  
6. Remedies for Contract Violation.    Should the Contractor violate of any of the terms of 
the Contract, MassCEC may pursue all available administrative, contractual, or legal 
remedies, as well as any applicable sanctions and penalties.  

  
7. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708).    To the extent 
the Contract involves the employment of mechanics or laborers (as defined in 29 CFR Part 5 
and including watchmen and guards) for any part of the contract work, the Contractor 
agrees to the following terms:   

a. Overtime requirements.  The Contractor shall not require or permit any such 
laborer or mechanic in any workweek in which he or she is employed on such work 
to work in excess of forty hours in such workweek unless such laborer or mechanic 
receives compensation at a rate not less than one and one-half times the basic rate 
of pay for all hours worked in excess of forty hours in such workweek.   
b. Violation; liability for unpaid wages; liquidated damages.  In the event of any 
violation of the clause set forth in paragraph (a) of this section, the Contractor and 
any subcontractor responsible therefor shall be liable for the unpaid wages. In 
addition, the Contractor and any such subcontractor shall be liable to the United 
States (in the case of work done under contract for the District of Columbia or a 
territory, to such District or to such territory), for liquidated damages.  Such 
liquidated damages shall be computed with respect to each individual laborer or 
mechanic, including watchmen and guards, employed in violation of the clause set 
forth in paragraph (a) of this section, in the sum of $29 for each calendar day on 
which such individual was required or permitted to work in excess of the standard 
workweek of forty hours without payment of the overtime wages required by the 
clause set forth in paragraph (a) of this section.   



c. Withholding for unpaid wages and liquidated damages.  MassCEC shall upon its 
own action or upon written request of an authorized representative of the 
Department of Labor withhold or cause to be withheld, from any moneys payable 
on account of work performed by the contractor or subcontractor under any such 
contract or any other Federal contract with the same prime contractor, or any other 
federally-assisted contract subject to the Contract Work Hours and Safety Standards 
Act, which is held by the same prime contractor, such sums as may be determined 
to be necessary to satisfy any liabilities of such contractor or subcontractor for 
unpaid wages and liquidated damages as provided in the clause set forth in 
paragraph (b) of this section.   
d. Records.  The Contractor shall maintain payrolls and basic payroll records during 
the course of the work and shall preserve them for a period of three years from the 
completion of the contract for all laborers and mechanics, including guards and 
watchmen, working on the Contract.  Such records shall contain the name and 
address of each such employee, social security number, correct classifications, 
hourly rates of wages paid, daily and weekly number of hours worked, deductions 
made, and actual wages paid.  The records to be maintained under this paragraph 
shall be made available by the Contractor for inspection, copying, or transcription by 
authorized representatives of MassCEC and the Department of Labor, and the 
Contractor will permit such representatives to interview employees during working 
hours on the job.  
e. Subcontracts.  The Contractor shall insert in any subcontracts the clauses set 
forth in paragraph (a) through (d) of this section and also a clause requiring the 
subcontractors to include these clauses in any lower tier subcontracts. The prime 
contractor shall be responsible for compliance by any subcontractor or lower tier 
subcontractor with the clauses set forth in paragraphs (a) through (d) of this 
section.  

  
8. The Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act 
(33 U.S.C. 1251-1387), as amended.    

a. The Contractor agrees to comply with all applicable standards, orders or 
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the 
Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).   
b. The Contractor agrees to report each violation to MassCEC and understands and 
agrees that MassCEC will, in turn, report each violation as required to assure 
notification to the U.S. Department of the Treasury and the appropriate 
Environmental Protection Agency Regional Office.   
c. The Contractor agrees to include the above requirements in each subcontract 
exceeding $150,000 financed in whole or in part with FRF funds.  

  
9. Other Federal Environmental Laws and Regulations.  The Contractor shall comply with 
all other applicable federal environmental laws and regulations.  

  
10. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352).  The Contractor certifies that:   

a. No Federal appropriated funds have been paid or will be paid, by or on behalf of 
the undersigned, to any person for influencing or attempting to influence an officer 
or employee of an agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with the awarding 



of any Federal contract, the making of any Federal grant, the making of any Federal 
loan, the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any Federal contract, grant, 
loan, or cooperative agreement.   
b. If any funds other than Federal appropriated funds have been paid or will be 
paid to any person for influencing or attempting to influence an officer or employee 
of any agency, a Member of Congress, an officer or employee of Congress, or an 
employee of a Member of Congress in connection with this Federal contract, grant, 
loan, or cooperative agreement, the Contractor shall complete and submit Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its 
instructions.   
c. To the extent the Contractor is permitted and intends to utilize subcontractors 
under the Contract, the Contractor shall require that the language of this 
certification be included in all subcontracts and that all subcontractors shall certify 
and disclose accordingly.   
d. This certification is a material representation of fact upon which reliance was 
placed when this Contract was entered into or amended.  The making of this 
certification is a prerequisite for entering into or amending this Contract imposed by 
31 U.S.C. 1352.  Any person who fails to file the required certification shall be 
subject to a civil penalty of not less than $10,000 and not more than $100,000 for 
each such failure.  

  
11. Non-Discrimination.  The Contractor shall comply with all applicable federal laws and 
regulations prohibiting discrimination including, without limitation, the following:   

a. Title VI of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000d et seq.) and U.S. 
Department of the Treasury’s implementing regulations at 31 C.F.R. Part 22, which 
prohibit discrimination on the basis of race, color, or national origin under programs 
or activities receiving federal financial assistance;  
b. The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§ 3601 
et seq.), which prohibits discrimination in housing on the basis of race, color, 
religion, national origin, sex, familial status, or disability;   
c. Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), 
which prohibits discrimination on the basis of disability under any program or 
activity receiving federal financial assistance;   
d. The Age Discrimination Act of 1975, as amended (42 U.S.C. §§ 6101 et seq.), and 
U.S. Department of the Treasury’s implementing regulations at 31 C.F.R. Part 23, 
which prohibit discrimination on the basis of age in programs or activities receiving 
federal financial assistance; and   
e. Title II of the Americans with Disabilities Act of 1990, as amended (42 U.S.C. §§ 
12101 et seq.), which prohibits discrimination on the basis of disability under 
programs, activities, and services provided or made available by state and local 
governments or instrumentalities or agencies thereto.    

  
12. Publications. To the extent the Contractor is authorized or directed to produce 
publications pursuant to this Contract, any such publications produced with FRF funds must 
display the following language: “This project [is being] [was] supported, in whole or in part, 
by federal award number SLFRP1025 awarded to the Commonwealth of Massachusetts by 
the U.S. Department of the Treasury.”  



  
  

13. Maintenance of and Access to Records.  
a. The Contractor shall maintain records pertinent to the Contract in a manner 
consistent with 2 C.F.R. § 200.334.  
b. The Contractor shall make available to MassCEC, the U. S. Department of the 
Treasury, the Treasury Office of Inspector General, the Government Accountability 
Office, or any of their authorized representatives any documents, papers, or other 
records, including electronic records, of the Contractor that are pertinent to the 
Contract, in order to make audits, investigations, examinations, excerpts, 
transcripts, and copies of such documents. This right also includes timely and 
reasonable access to the Contractor’s personnel for the purpose of interview and 
discussion related to such documents. This right of access shall continue as long as 
records are retained.  

  
14. Increasing Seat Belt Use in the United States. Pursuant to Executive Order 13043, 62 FR 
19217 (Apr. 18, 1997), the Contractor is encouraged to adopt and enforce on-the job seat 
belt policies and programs for their employees when operating company-owned, rented or 
personally owned vehicles.  

  
15. Reducing Text Messaging While Driving.  Pursuant to Executive Order 13513, 74 FR 
51225 (Oct. 6, 2009), the Contractor is encouraged to adopt and enforce policies that ban 
text messaging while driving and should establish workplace safety policies to decrease 
accidents caused by distracted drivers.  

  
16. Subcontractors. To the extent the Contractor is permitted and intends to utilize 
subcontractors under the Contract, the Contractor agrees to incorporate all relevant 
provisions of this addendum into its written agreement with the subcontractor.    
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Coronavirus State Fiscal Recovery Fund (FRF) Contract Addendum 

(Assistance Listing Number 21.027) 

Notice:  The agreement (“Contract”) between [INSERT] (“Contractor”) and the Massachusetts Clean 
Energy Technology Center (”MassCEC”) to which this addendum is attached or otherwise incorporated is 
funded, in whole or in part, using federal assistance provided to the Commonwealth of Massachusetts 
by the U.S. Department of the Treasury under Section 9901 of the American Rescue Plan Act of 2021 
(“ARPA”), which established the Coronavirus State Fiscal Recovery Fund (“FRF”).    

In accordance with ARPA, the U.S. Department of the Treasury’s regulations implementing the FRF (31 
CFR Part 35), the Award Terms and Conditions, and the Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards, 2 C.F.R. Part 200, the following terms and 
conditions apply to the Contractor in connection with its performance of the Contract.    

These terms and conditions are in addition to, and in no way limit or alter, the other terms, conditions, 
rights, and remedies set forth in or applicable to the Contract, including those set forth in the 
Commonwealth of Massachusetts Standard Contract Form (attached to this addendum as Attachment 1) 
by and between MassCEC and the Executive Office for Administration and Finance, and Commonwealth 
Terms and Conditions (attached to this addendum as Attachment 2).  In the event of any conflict among 
the requirements applicable to the Contract, the most stringent requirements will apply. 

1. Eligible Costs. 
a. The Contractor agrees to incur only those costs that are necessary, reasonable, and 

directly allocable for the purpose of completing the contracted project or program. 
b. Indirect costs are not an eligible use of funds received under this Contract. 
c. Costs may be incurred only during the period of this Contract. 

 
2. Financial Management. 

a. Contractor may not deviate significantly from its established policies and practices 
regarding the incurrence of costs. 
 

3. Suspension and Debarment (Executive Orders 12549 and 12689). 
a. This Contract is funded through payments received by the Commonwealth of 

Massachusetts from the FRF.  FRF funds are subject to 2 CFR Part 200 and U.S. 
Department of the Treasury’s implementing regulations at 31 CFR Part 19.  The Contract 
is a covered transaction for purposes of such regulations.    

b. As such, the Contractor is required to verify, and by executing this Contract the 
Contractor hereby certifies, that neither it nor any of the Contractor’s principals are 
excluded, disqualified, or otherwise ineligible (as such terms are defined at 31 CFR Part 
19, Subpart I) for participation in a covered transaction.  Such parties are ineligible if 
listed on the government-wide Excluded Parties List System in the System for Award 
Management (SAM) in accordance with 2 CFR Part 180 and U.S. Department of the 
Treasury’s implementing regulations at 31 CFR Part 19 that implement Executive Orders 
12549 and 12689, “Debarment and Suspension.”  

https://home.treasury.gov/system/files/136/Financial-Assistance-Agreement-States-and-Territories.pdf
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c. The Contractor must comply with 31 CFR Part 19, subpart C, and shall include a 
requirement to comply with these requirements in any lower tier covered transaction it 
enters into under this award. 

d. The Contractor shall have an ongoing duty during the term of this Contract to disclose to 
MassCEC on an ongoing basis any occurrence that would prevent the Contractor from 
making the certifications contained in this Section 4. Such disclosure shall be made in 
writing to MassCEC within five (5) business days of when the Contractor discovers or 
reasonably believes there is a likelihood of such occurrence.  This certification is a 
material representation of fact relied upon by MassCEC.  If it is later determined that 
the Contractor did not comply with 31 CFR Part 19, subpart C, in addition to remedies 
available to MassCEC, the Federal government may pursue available remedies, including 
but not limited to suspension and/or debarment. 
 

4. Prohibition on Certain Telecommunications and Video Surveillance Services or Equipment (2 
CFR § 200.216).  

a. Pursuant to 2 CFR §200.216, MassCEC is prohibited from using FRF funds to procure, 
obtain, or enter into a contract (or extend or renew a contract) to procure or obtain 
equipment, services, or systems that use covered telecommunications equipment or 
services as a substantial or essential component of any system, or as critical technology 
as part of any system. 

b. As described in Public Law 115-232, section 889, “Covered telecommunications 
equipment or services” is:  

i. Telecommunications equipment produced by Huawei Technologies Company or 
ZTE Corporation (or any subsidiary or affiliate of such entities);  

ii. For the purpose of public safety, security of government facilities, physical 
security surveillance of critical infrastructure, and other national security 
purposes, video surveillance and telecommunications equipment produced by 
Hytera Communications Corporation, Hangzhou Hikvision Digital Technology 
Company, or Dahua Technology Company (or any subsidiary or affiliate of such 
entities);  

iii. Telecommunications or video surveillance services provided by such entities or 
using such equipment; and  

iv. Telecommunications or video surveillance equipment or services produced or 
provided by an entity that the Secretary of Defense, in consultation with the 
Director of National Intelligence or the Director of the Federal Bureau of 
Investigation, reasonably believes to be an entity owned or controlled by, or 
otherwise connected to, the government of a covered foreign country.  

c. The Contractor agrees that it shall not provide covered telecommunications equipment 
or services in the performance of this Contract. 

d. A compilation of prohibited telecommunications and video surveillance equipment and 
services entities may be found in the System for Award Management (SAM) excluded 
parties list. 
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5. Reporting Program Performance 
a. Contractor is responsible for the collection of performance information for services 

under this Contract in a format and using metrics defined by MassCEC. 
b. Contractor is responsible for the submission of such performance reports to MassCEC as 

required by the federal government. 
c. Contractor is responsible for the submission of such performance reports to MassCEC as 

required by the Commonwealth of Massachusetts, the Federal Funds Equity and 
Accountability Review Panel, the Massachusetts State Auditor, and the Massachusetts 
Inspector General. 

d. Contractor acknowledges that performance information for services under this Contract 
will be displayed publicly on a website published by the Commonwealth as required by 
Chapter 288 of the Acts of 2020, Chapter 102 of the Acts of 2021, and other related 
laws. 

e. Contractor shall take all reasonable steps necessary to protect personally identifiable 
information collected during the performance of services required by this Contract and 
prevent the submission or publication of such information. 
 

6. Remedies for Contract Violation.    Should the Contractor violate of any of the terms of the 
Contract, MassCEC may pursue all available administrative, contractual, or legal remedies, as 
well as any applicable sanctions and penalties. 
 

7. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708).    To the extent the 
Contract involves the employment of mechanics or laborers (as defined in 29 CFR Part 5 and 
including watchmen and guards) for any part of the contract work, the Contractor agrees to the 
following terms:  

a. Overtime requirements.  The Contractor shall not require or permit any such laborer or 
mechanic in any workweek in which he or she is employed on such work to work in 
excess of forty hours in such workweek unless such laborer or mechanic receives 
compensation at a rate not less than one and one-half times the basic rate of pay for all 
hours worked in excess of forty hours in such workweek.  

b. Violation; liability for unpaid wages; liquidated damages.  In the event of any violation 
of the clause set forth in paragraph (a) of this section, the Contractor and any 
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, the 
Contractor and any such subcontractor shall be liable to the United States (in the case of 
work done under contract for the District of Columbia or a territory, to such District or 
to such territory), for liquidated damages.  Such liquidated damages shall be computed 
with respect to each individual laborer or mechanic, including watchmen and guards, 
employed in violation of the clause set forth in paragraph (a) of this section, in the sum 
of $29 for each calendar day on which such individual was required or permitted to 
work in excess of the standard workweek of forty hours without payment of the 
overtime wages required by the clause set forth in paragraph (a) of this section.  

c. Withholding for unpaid wages and liquidated damages.  MassCEC shall upon its own 
action or upon written request of an authorized representative of the Department of 
Labor withhold or cause to be withheld, from any moneys payable on account of work 
performed by the contractor or subcontractor under any such contract or any other 
Federal contract with the same prime contractor, or any other federally-assisted 
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contract subject to the Contract Work Hours and Safety Standards Act, which is held by 
the same prime contractor, such sums as may be determined to be necessary to satisfy 
any liabilities of such contractor or subcontractor for unpaid wages and liquidated 
damages as provided in the clause set forth in paragraph (b) of this section.  

d. Records.  The Contractor shall maintain payrolls and basic payroll records during the 
course of the work and shall preserve them for a period of three years from the 
completion of the contract for all laborers and mechanics, including guards and 
watchmen, working on the Contract.  Such records shall contain the name and address 
of each such employee, social security number, correct classifications, hourly rates of 
wages paid, daily and weekly number of hours worked, deductions made, and actual 
wages paid.  The records to be maintained under this paragraph shall be made available 
by the Contractor for inspection, copying, or transcription by authorized representatives 
of MassCEC and the Department of Labor, and the Contractor will permit such 
representatives to interview employees during working hours on the job. 

e. Subcontracts.  The Contractor shall insert in any subcontracts the clauses set forth in 
paragraph (a) through (d) of this section and also a clause requiring the subcontractors 
to include these clauses in any lower tier subcontracts. The prime contractor shall be 
responsible for compliance by any subcontractor or lower tier subcontractor with the 
clauses set forth in paragraphs (a) through (d) of this section. 
 

8. The Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 
U.S.C. 1251-1387), as amended.   

a. The Contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water 
Pollution Control Act as amended (33 U.S.C. 1251-1387).  

b. The Contractor agrees to report each violation to MassCEC and understands and agrees 
that MassCEC will, in turn, report each violation as required to assure notification to the 
U.S. Department of the Treasury and the appropriate Environmental Protection Agency 
Regional Office.  

c. The Contractor agrees to include the above requirements in each subcontract exceeding 
$150,000 financed in whole or in part with FRF funds. 
 

9. Other Federal Environmental Laws and Regulations.  The Contractor shall comply with all other 
applicable federal environmental laws and regulations. 
 

10. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352).  The Contractor certifies that:  
a. No Federal appropriated funds have been paid or will be paid, by or on behalf of the 

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

c. To the extent the Contractor is permitted and intends to utilize subcontractors under 
the Contract, the Contractor shall require that the language of this certification be 
included in all subcontracts and that all subcontractors shall certify and disclose 
accordingly.  

d. This certification is a material representation of fact upon which reliance was placed 
when this Contract was entered into or amended.  The making of this certification is a 
prerequisite for entering into or amending this Contract imposed by 31 U.S.C. 1352.  Any 
person who fails to file the required certification shall be subject to a civil penalty of not 
less than $10,000 and not more than $100,000 for each such failure. 
 

11. Non-Discrimination.  The Contractor shall comply with all applicable federal laws and 
regulations prohibiting discrimination including, without limitation, the following:  

a. Title VI of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000d et seq.) and U.S. Department 
of the Treasury’s implementing regulations at 31 C.F.R. Part 22, which prohibit 
discrimination on the basis of race, color, or national origin under programs or activities 
receiving federal financial assistance; 

b. The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§ 3601 et seq.), 
which prohibits discrimination in housing on the basis of race, color, religion, national 
origin, sex, familial status, or disability;  

c. Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which 
prohibits discrimination on the basis of disability under any program or activity receiving 
federal financial assistance;  

d. The Age Discrimination Act of 1975, as amended (42 U.S.C. §§ 6101 et seq.), and U.S. 
Department of the Treasury’s implementing regulations at 31 C.F.R. Part 23, which 
prohibit discrimination on the basis of age in programs or activities receiving federal 
financial assistance; and  

e. Title II of the Americans with Disabilities Act of 1990, as amended (42 U.S.C. §§ 12101 et 
seq.), which prohibits discrimination on the basis of disability under programs, activities, 
and services provided or made available by state and local governments or 
instrumentalities or agencies thereto.   

 
12. Publications. To the extent the Contractor is authorized or directed to produce publications 

pursuant to this Contract, any such publications produced with FRF funds must display the 
following language: “This project [is being] [was] supported, in whole or in part, by federal 
award number SLFRP1025 awarded to the Commonwealth of Massachusetts by the U.S. 
Department of the Treasury.” 
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13. Maintenance of and Access to Records. 
a. The Contractor shall maintain records pertinent to the Contract in a manner consistent 

with 2 C.F.R. § 200.334. 
b. The Contractor shall make available to MassCEC, the U. S. Department of the Treasury, 

the Treasury Office of Inspector General, the Government Accountability Office, or any 
of their authorized representatives any documents, papers, or other records, including 
electronic records, of the Contractor that are pertinent to the Contract, in order to make 
audits, investigations, examinations, excerpts, transcripts, and copies of such 
documents. This right also includes timely and reasonable access to the Contractor’s 
personnel for the purpose of interview and discussion related to such documents. This 
right of access shall continue as long as records are retained. 
 

14. Increasing Seat Belt Use in the United States. Pursuant to Executive Order 13043, 62 FR 19217 
(Apr. 18, 1997), the Contractor is encouraged to adopt and enforce on-the job seat belt policies 
and programs for their employees when operating company-owned, rented or personally 
owned vehicles. 
 

15. Reducing Text Messaging While Driving.  Pursuant to Executive Order 13513, 74 FR 51225 (Oct. 
6, 2009), the Contractor is encouraged to adopt and enforce policies that ban text messaging 
while driving and should establish workplace safety policies to decrease accidents caused by 
distracted drivers. 
 

16. Subcontractors.  To the extent the Contractor is permitted and intends to utilize subcontractors 
under the Contract, the Contractor agrees to incorporate all relevant provisions of this 
addendum into its written agreement with the subcontractor.   
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This form is jointly issued and published by the Office of the Comptroller (CTR), the Executive Office for Administration and Finance (ANF), and the Operational Services 
Division (OSD) as the default contract for all Commonwealth Departments when another form is not prescribed by regulation or policy.  The Commonwealth deems void any changes made 
on or by attachment (in the form of addendum, engagement letters, contract forms or invoice terms) to the terms in this published form or to the Standard Contract Form Instructions 
and Contractor Certifications, the Commonwealth Terms and Conditions for Human and Social Services or the Commonwealth IT Terms and Conditions which are incorporated 
by reference herein.  Additional non-conflicting terms may be added by Attachment. Contractors are required to access published forms at CTR Forms: https://www.macomptroller.org/forms.  
Forms are also posted at OSD Forms: https://www.mass.gov/lists/osd-forms.  
CONTRACTOR LEGAL NAME:   
(and d/b/a):   

COMMONWEALTH DEPARTMENT NAME:   
MMARS Department Code:   

Legal Address: (W-9, W-4):  Business Mailing Address:    
Contract Manager:   Phone:   Billing Address (if different):   
E-Mail:   Fax: Contract Manager:   Phone:  
Contractor Vendor Code:  VC E-Mail:   Fax:   
Vendor Code Address ID (e.g. “AD001”):   AD     .  
(Note: The Address ID must be set up for EFT payments.) 

MMARS Doc ID(s):  

RFR/Procurement or Other ID Number: 

___   NEW CONTRACT 
PROCUREMENT OR EXCEPTION TYPE: (Check one option only) 
__ Statewide Contract (OSD or an OSD-designated Department)  
__ Collective Purchase (Attach OSD approval, scope, budget)  
__ Department Procurement (includes all Grants - 815 CMR 2.00) (Solicitation 

Notice or RFR, and Response or other procurement supporting documentation) 
__ Emergency Contract (Attach justification for emergency, scope, budget) 
__ Contract Employee (Attach Employment Status Form, scope, budget) 
__ Other Procurement Exception (Attach authorizing language, legislation with 

specific exemption or earmark, and exception justification, scope and budget) 

___  CONTRACT AMENDMENT 
Enter Current Contract End Date Prior to Amendment:             , 20       . 
Enter Amendment Amount: $                 . (or “no change”)  
AMENDMENT TYPE: (Check one option only. Attach details of amendment changes.) 
__ Amendment to Date, Scope or Budget (Attach updated scope and budget)  
__ Interim Contract (Attach justification for Interim Contract and updated scope/budget) 
__ Contract Employee (Attach any updates to scope or budget) 
__ Other Procurement Exception (Attach authorizing language/justification and updated 

scope and budget) 
The Standard Contract Form Instructions and Contractor Certifications and the following Commonwealth Terms and Conditions document are incorporated by reference 
into this Contract and are legally binding: (Check ONE option):  __ Commonwealth Terms and Conditions __ Commonwealth Terms and Conditions For Human and Social 
Services __ Commonwealth IT Terms and Conditions   
COMPENSATION: (Check ONE option): The Department certifies that payments for authorized performance accepted in accordance with the terms of this Contract will be supported 
in the state accounting system by sufficient appropriations or other non-appropriated funds, subject to intercept for Commonwealth owed debts under 815 CMR 9.00.   
__ Rate Contract. (No Maximum Obligation)  Attach details of all rates, units, calculations, conditions or terms and any changes if rates or terms are being amended.) 
__ Maximum Obligation Contract.  Enter total maximum obligation for total duration of this contract (or new total if Contract is being amended). $             .    

PROMPT PAYMENT DISCOUNTS (PPD):  Commonwealth payments are issued through EFT 45 days from invoice receipt. Contractors requesting accelerated payments must identify 
a PPD as follows:  Payment issued within 10 days __% PPD; Payment issued within 15 days __ % PPD; Payment issued within 20 days __ % PPD; Payment issued within 30 days 
__% PPD.  If PPD percentages are left blank, identify reason: __agree to standard 45 day cycle __ statutory/legal or Ready Payments (M.G.L. c. 29, § 23A); __ only initial payment 
(subsequent payments scheduled to support standard EFT 45 day payment cycle. See Prompt Pay Discounts Policy.) 
BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMENDMENT: (Enter the Contract title, purpose, fiscal year(s) and a detailed description of the scope of 
performance or what is being amended for a Contract Amendment.  Attach all supporting documentation and justifications.)  
 
 
ANTICIPATED START DATE:  (Complete ONE option only) The Department and Contractor certify for this Contract, or Contract Amendment, that Contract obligations:   
__ 1. may be incurred as of the Effective Date (latest signature date below) and no obligations have been incurred prior to the Effective Date.   
__ 2. may be incurred as of            , 20      , a date LATER than the Effective Date below and no obligations have been incurred prior to the Effective Date. 
__ 3. were incurred as of              , 20       , a date PRIOR to the Effective Date below, and the parties agree that payments for any obligations incurred prior to the Effective Date are 

authorized to be made either as settlement payments or as authorized reimbursement payments, and that the details and circumstances of all obligations under this Contract are 
attached and incorporated into this Contract.  Acceptance of payments forever releases the Commonwealth from further claims related to these obligations.   

CONTRACT END DATE:  Contract performance shall terminate as of               , 20      , with no new obligations being incurred after this date unless the Contract is properly amended, 
provided that the terms of this Contract and performance expectations and obligations shall survive its termination for the purpose of resolving any claim or dispute, for completing any 
negotiated terms and warranties, to allow any close out or transition performance, reporting, invoicing or final payments, or during any lapse between amendments. 

CERTIFICATIONS:  Notwithstanding verbal or other representations by the parties, the “Effective Date” of this Contract or Amendment shall be the latest date that this Contract or 
Amendment has been executed by an authorized signatory of the Contractor, the Department, or a later Contract or Amendment Start Date specified above, subject to any required 
approvals.  The Contractor certifies that they have accessed and reviewed all documents incorporated by reference as electronically published and the Contractor makes all certifications 
required under the Standard Contract Form Instructions and Contractor Certifications under the pains and penalties of perjury, and further agrees to provide any required documentation 
upon request to support compliance, and agrees that all terms governing performance of this Contract and doing business in Massachusetts are attached or incorporated by reference 
herein according to the following hierarchy of document precedence, the applicable Commonwealth Terms and Conditions, this Standard Contract Form, the Standard Contract Form 
Instructions and Contractor Certifications, the Request for Response (RFR) or other solicitation, the Contractor’s Response (excluding any language stricken by a Department as 
unacceptable, and additional negotiated terms, provided that additional negotiated terms will take precedence over the relevant terms in the RFR and the Contractor’s Response only if 
made using the process outlined in 801 CMR 21.07, incorporated herein, provided that any amended RFR or Response terms result in best value, lower costs, or a more cost effective 
Contract. 
AUTHORIZING SIGNATURE FOR THE CONTRACTOR: 

X:                                                                                .   Date:                        . 
(Signature and Date Must Be Captured At Time of Signature) 

Print Name:                                                                           . 
Print Title:                                                                              . 

AUTHORIZING SIGNATURE FOR THE COMMONWEALTH: 

X:                                                                                .   Date:                                 . 
(Signature and Date Must Be Captured At Time of Signature) 

Print Name:                                                                             . 
Print Title:                                                                                . 
 

http://www.macomptroller.org/wp-content/uploads/instructions_standard-contract-form.pdf
http://www.macomptroller.org/wp-content/uploads/instructions_standard-contract-form.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-information-technology.pdf
https://www.macomptroller.org/forms
https://www.mass.gov/lists/osd-forms
https://www.mass.gov/law-library/815-cmr
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-information-technology.pdf
https://www.mass.gov/law-library/815-cmr
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
https://www.mass.gov/law-library/801-cmr
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 This Commonwealth Terms and Conditions form is jointly 
issued by the Executive Office for Administration and 

Finance (ANF), the Office of the Comptroller (CTR) and the Operational 
Services Division (OSD) for use by all Commonwealth of Massachusetts 
(“State”) Departments and Contractors.  Any changes or electronic alterations 
by either the Department or the Contractor to the official version of this form, 
as jointly published by ANF, CTR and OSD, shall be void.  Upon execution of 
the Standard Contract Form these Commonwealth Terms and Conditions will be 
incorporated by reference.  Performance shall include services rendered, 
obligations due, costs incurred, commodities and deliverables provided and 
accepted by the Department, programs provided or other commitments 
authorized under a Contract.  A deliverable shall include any tangible product to 
be delivered as an element of performance under a Contract.  The 
Commonwealth is entitled to ownership and possession of all deliverables 
purchased or developed with State funds.  Contract shall mean the Standard 
Contract Form issued jointly by ANF, CTR and OSD. 
1. Contract Effective Start Date.  Notwithstanding verbal or other 
representations by the parties, the effective start date of performance under a 
Contract shall be the later of the date the Contract was executed by an authorized 
signatory of the Contractor, the date the Contract was executed by an authorized 
signatory of the Department, the date specified in the Contract, or the date of any 
approvals required by law or regulation.  
2. Payments And Compensation.  The Contractor shall only be compensated for 
performance delivered and accepted by the Department in accordance with the 
specific terms and conditions of a Contract.  All Contract payments are subject 
to appropriation pursuant to M.G.L. c. 29, § 26, or the availability of sufficient 
non-appropriated funds for the purposes of a Contract, and shall be subject to 
intercept pursuant to M.G.L. c. 7A, § 3 and 815 CMR 9.00. Overpayments shall 
be reimbursed by the Contractor or may be offset by the Department from future 
payments in accordance with state finance law.  Acceptance by the Contractor 
of any payment or partial payment, without any written objection by the 
Contractor, shall in each instance operate as a release and discharge of the State 
from all claims, liabilities or other obligations relating to the performance of a 
Contract. 
3. Contractor Payment Mechanism. All Contractors will be paid using the 
Comptroller’s payment system unless a different payment mechanism is 
required.  The Contractor shall timely submit invoices and supporting 
documentation as prescribed in a Contract.  The Department shall review and 
return rejected invoices within fifteen (15) days of receipt with a written 
explanation for rejection.  Payments shall be made in accordance with the bill 
paying policy issued by the Office of the Comptroller and 815 CMR 4.00, 
provided that payment periods listed in a Contract of less than forty-five (45) 
days from the date of receipt of an invoice shall be effective only to enable a 
Department to take advantage of early payment incentives and shall not subject 
any payment made within the forty-five (45) day period to a penalty. The 
Contractor Payroll System shall be used only for Individual Contractors who 
have been determined to be Contract Employees as a result of the Department’s 
completion of an Internal Revenue Service SS-8 form in accordance with the 
Omnibus Budget Reconciliation Act (OBRA) 1990, and shall automatically 
process all state and federal mandated payroll, tax and retirement deductions. 
4. Contract Termination Or Suspension.  A Contract shall terminate on the date 
specified in a Contract, unless this date is properly amended in accordance with 
all applicable laws and regulations prior to this date, or unless terminated or 
suspended under this Section upon prior written notice to the Contractor.  The 
Department may terminate a Contract without cause and without penalty, or may 
terminate or suspend a Contract if the Contractor breaches any material term or 
condition or fails to perform or fulfill any material obligation required by a 
Contract, or in the event of an elimination of an appropriation or availability of 
sufficient funds for the purposes of a Contract, or in the event of an unforeseen 

public emergency mandating immediate Department action.  Upon immediate 
notification to the other party, neither the Department nor the Contractor shall be 
deemed to be in breach for failure or delay in performance due to Acts of God or 
other causes factually beyond their control and without their fault or negligence.  
Subcontractor failure to perform or price increases due to market fluctuations or 
product availability will not be deemed factually beyond the Contractor’s 
control. 
5. Written Notice.  Any notice shall be deemed delivered and received when 
submitted in writing in person or when delivered by any other appropriate 
method evidencing actual receipt by the Department or the Contractor.  Any 
written notice of termination or suspension delivered to the Contractor shall state 
the effective date and period of the notice, the reasons for the termination or 
suspension, if applicable, any alleged breach or failure to perform, a reasonable 
period to cure any alleged breach or failure to perform, if applicable, and any 
instructions or restrictions concerning allowable activities, costs or expenditures 
by the Contractor during the notice period. 
6.  Confidentiality.  The Contractor shall comply with M.G.L. c. 66A if the 
Contractor becomes a “holder” of “personal data”.  The Contractor shall also 
protect the physical security and restrict any access to personal or other 
Department data in the Contractor’s possession, or used by the Contractor in the 
performance of a Contract, which shall include, but is not limited to, the 
Department’s public records, documents, files, software, equipment or systems. 
7. Record-keeping And Retention, Inspection Of Records.  The Contractor shall 
maintain records, books, files and other data as specified in a Contract and in 
such detail as shall properly substantiate claims for payment under a Contract, 
for a minimum retention period of six (6) years beginning on the first day after 
the final payment under a Contract, or such longer period as is necessary for the 
resolution of any litigation, claim, negotiation, audit or other inquiry involving a 
Contract.  The Department shall have access, as well as any parties identified 
under Executive Order 195, during the Contractor’s regular business hours and 
upon reasonable prior notice, to such records, including on-site reviews and 
reproduction of such records at a reasonable expense. 
8.  Assignment.  The Contractor may not assign or delegate, in whole or in part, 
or otherwise transfer any liability, responsibility, obligation, duty or interest 
under a Contract, with the exception that the Contractor shall be authorized to 
assign present and prospective claims for money due to the Contractor pursuant 
to a Contract in accordance with M.G.L. c. 106, § 9-318.  The Contractor must 
provide sufficient notice of assignment and supporting documentation to enable 
the Department to verify and implement the assignment.  Payments to third party 
assignees will be processed as if such payments were being made directly to the 
Contractor and these payments will be subject to intercept, offset, counter claims 
or any other Department rights which are available to the Department or the State 
against the Contractor. 
9. Subcontracting By Contractor.  Any subcontract entered into by the 
Contractor for the purposes of fulfilling the obligations under a Contract must be 
in writing, authorized in advance by the Department and shall be consistent with 
and subject to the provisions of these Commonwealth Terms and Conditions and 
a Contract.  Subcontracts will not relieve or discharge the Contractor from any 
duty, obligation, responsibility or liability arising under a Contract.  The 
Department is entitled to copies of all subcontracts and shall not be bound by 
any provisions contained in a subcontract to which it is not a party. 
10. Affirmative Action, Non-Discrimination In Hiring And Employment.  The 
Contractor shall comply with all federal and state laws, rules and regulations 
promoting fair employment practices or prohibiting employment discrimination 
and unfair labor practices and shall not discriminate in the hiring of any applicant 
for employment nor shall any qualified employee be demoted, discharged or 
otherwise subject to discrimination in the tenure, position, promotional 
opportunities, wages, benefits or terms and conditions of their employment 
because of race, color, national origin, ancestry, age, sex, religion, disability, 

https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section26
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7A/Section3
https://www.mass.gov/regulations/815-CMR-9-debt-collection-and-intercept
https://www.mass.gov/regulations/815-CMR-4-late-penalty-interest
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://www.mass.gov/executive-orders/no-195-vendor-contracts
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter106/Article9/Section9-318


COMMONWEALTH TERMS AND CONDITIONS 
 

Page 2 of 2. TC Issued 10/25/19 

 

 
handicap, sexual orientation or for exercising any rights 
afforded by law.  The Contractor commits to purchasing 
supplies and services from certified minority or women-

owned businesses, small businesses or businesses owned by socially or 
economically disadvantaged persons or persons with disabilities. 
11. Indemnification.  Unless otherwise exempted by law, the Contractor shall 
indemnify and hold harmless the State, including the Department, its agents, 
officers and employees against any and all claims, liabilities and costs for any 
personal injury or property damages, patent or copyright infringement or other 
damages that the State may sustain which arise out of or in connection with the 
Contractor’s performance of a Contract, including but not limited to the 
negligence, reckless or intentional conduct of the Contractor, its agents, officers, 
employees or subcontractors.  The Contractor shall at no time be considered an 
agent or representative of the Department or the State.  After prompt notification 
of a claim by the State, the Contractor shall have an opportunity to participate in 
the defense of such claim and any negotiated settlement agreement or judgment.  
The State shall not be liable for any costs incurred by the Contractor arising under 
this paragraph. Any indemnification of the Contractor shall be subject to 
appropriation and applicable law. 
12. Waivers.  Forbearance or indulgence in any form or manner by a party shall 
not be construed as a waiver, nor in any way limit the legal or equitable remedies 
available to that party. No waiver by either party of any default or breach shall 
constitute a waiver of any subsequent default or breach. 
13.  Risk Of Loss.  The Contractor shall bear the risk of loss for any Contractor 
materials used for a Contract and for all deliverables, Department personal or 
other data which is in the possession of the Contractor or used by the Contractor 
in the performance of a Contract, until possession, ownership and full legal title 
to the deliverables are transferred to and accepted by the Department.   
14.  Forum, Choice of Law And Mediation.  Any actions arising out of a 
Contract shall be governed by the laws of Massachusetts, and shall be brought 
and maintained in a state or federal court in Massachusetts which shall have 
exclusive jurisdiction thereof.  The Department, with the approval of the 
Attorney General’s Office, and the Contractor may agree to voluntary mediation 
through the Massachusetts Office of Dispute Resolution (MODR) of any 
Contract dispute and will share the costs of such mediation.  No legal or equitable 
rights of the parties shall be limited by this Section. 
15. Contract Boilerplate Interpretation, Severability, Conflicts With Law,  
Integration.  Any amendment or attachment to any Contract which contains 
conflicting language or has the effect of a deleting, replacing or modifying any 
printed language of these Commonwealth Terms and Conditions, as officially 
published by ANF, CTR and OSD, shall be interpreted as superseded by the 
official printed language.  If any provision of a Contract is found to be 
superseded by state or federal law or regulation, in whole or in part, then both 
parties shall be relieved of all obligations under that provision only to the extent 
necessary to comply with the superseding law; provided however, that the 
remaining provisions of the Contract, or portions thereof, shall be enforced to 
the fullest extent permitted by law.  All amendments must be executed by the 
parties in accordance with Section 1 of these Commonwealth Terms and 
Conditions and filed with the original record copy of a Contract as prescribed by 
CTR. The printed language of the Standard Contract Form, as officially 
published by ANF, CTR and OSD, which incorporates by reference these 
Commonwealth Terms and Conditions, shall supersede any conflicting verbal or 
written agreements relating to the performance of a Contract, or attached thereto, 
including contract forms, purchase orders or invoices of the Contractor.  The 
order of priority of documents to interpret a Contract shall be as follows: the 
printed language of the Commonwealth Terms and Conditions, the Standard 
Contract Form, the Department’s Request for Response (RFR) solicitation 
document and the Contractor’s Response to the RFR solicitation, excluding any 
language stricken by a Department as unacceptable and including any negotiated 
terms and conditions allowable pursuant to law or regulation. 

 
IN WITNESS WHEREOF, the Contractor certifies under the pains and 
penalties of perjury that it shall comply with these Commonwealth Terms 
and Conditions for any applicable Contract executed with the 
Commonwealth as certified by their authorized signatory signing the 
Standard Contract Form.  
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