ATTACHMENT #5: SAMPLE AGREEMENT — COST REIMBURSEMENT

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, [use as many clauses as necessary].
WHEREAS, MassCEC has selected Grantee’s proposal for a full/partial award.

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 (as defined in the Scope of Work) 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.
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.
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3. Grant Amount; Payment; Rescission

a.

Grant Amount. In consideration of the various obligations to be undertaken by Grantee
pursuant to this Agreement, MassCEC agrees to provide Grantee, through its fiscal agent, [Fiscal
agent name], with funds in an amount not to exceed [write out amount] Dollars (Snumerical
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
[Fiscal Agent Name], 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.

Payment. MassCEC will pay Grant funds to the Grantee in installments that cover the previously
approved costs associated with the program plan and budget as detailed in this Agreement in
Attachment 1: Scope of Work and Attachment 2: Program Budget. The Grantee shall invoice at
least quarterly and no more often than monthly and MassCEC shall pay (each installment a
“Grant Installment”) within forty-five (45) days of approval of the corresponding receipt of a
written invoice describing the work performed with grant funds during the invoice period,
corresponding program reporting, grant resource report form, any required back-up
documentation, and a completed and signed Expenditure Certification (Attachment 3).
Notwithstanding the foregoing: (i) Grantee shall not be permitted to invoice for work on a given
phase set forth in the Program Timeline in the Scope of Work if Grantee has not yet completed
the previous phase; and (ii) to the extent Grantee fails to satisfy any of the invoicing
requirements set forth in this Agreement, as determined in MassCEC's sole discretion, MassCEC
shall not be obligated to remit requested payment to Grantee prior to Grantee correcting
invoicing deficiencies.

[IF USING FISCAL AGENT] Grantee represents and warrants that it has a formal agreement in
place with [Fiscal Agent Name] for [Fiscal Agent Name] to serve as Grantee’s fiscal agent for
purposes of this Agreement. Grantee hereby acknowledges that it shall not directly receive
Grant funds from MassCEC pursuant to this Agreement, and that these funds shall instead be
paid, as applicable, to [Fiscal Agent Name] as Grantee’s fiscal agent. [Fiscal Agent Name] may
retain a percentage of the Grant funds as an administrative fee for serving as Grantee’s fiscal
agent to be agreed upon between Grantee and [Fiscal Agent Name]; however, in no event shall
the administrative fee exceed ten percent (10%) of the Grant funds. In addition to Grantee’s
indemnification obligations set forth in Section 14 hereof, Grantee shall indemnify and hold
harmless the Covered Persons (as defined in Section 14) from Damages (as defined in Section
14) arising out of or in connection with [Fiscal Agent Name]’s receipt, handling, and
management of Grant funds on Grantee’s behalf.

[‘Grantee’ or ‘Fiscal Agent Name’] shall enroll in MassCEC’s Automated Clearinghouse (“ACH”)
system to receive payment by completing the ACH enrollment form attached to this Agreement
in Attachment 3 and submitting it to AP@masscec.com at or before the submission of their first
invoice. Any changes to the information in the ACH form must be submitted to
AP@masscec.com through an updated ACH enrollment form within thirty (30) days of any such
change.
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C. Rescission. If Grantee materially breaches any term of the Agreement, in addition to the ability
to terminate as set forth in Section 8(a), MassCEC shall have the right to rescind Grant
payments; provided, however, that 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 right
to rescind Grant payments. 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. In the event of such rescission, Grantee shall facilitate the
repayment of funds from [Fiscal Agent Name] to MassCEC as MassCEC may require.

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: co
[First Name Last Name], ([phone number] / [email] @)
[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) email or other electronic
transmission, (ii) courier, or (iii) first class mail, postage prepaid, addressed to the Project Manager listed
in Section 4(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 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.

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.
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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.

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.

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.

[Include (d) and (e) together if applicable.] 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.]

[Only include if including (d)] 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 general administration, overhead,
mark-ups, travel (either by Grantee or by subcontractors to Grantee), Grantee’s own labor, 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).

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.
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c. MassCEC may terminate this Agreement at designated “Go/No-Go” decisions points set forth in
the Program Timeline in the Scope of Work if MassCEC determines, in its sole discretion, that
Grantee has not satisfied the performance metrics set forth in Part H of Section Il of the Scope
of Work, at which point Grantee would be prohibited from submitting additional invoices to
MassCEC.

d. 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 require that [Fiscal Agent Name] 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 ap@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
ap@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. Grantee represents and warrants that
Deliverables will not infringe on any copyright, right of privacy, or personal or proprietary rights of
others.

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
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
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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.
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b. Inno 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. [Note: this or similar language to be included where applicable consultant roles are part of the
program] 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

[If you anticipate receiving confidential documents add] 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:

e [Fill in as necessary]

[If you do not anticipate receiving confidential documents add] As a public entity, MassCEC is subject to
the Commonwealth’s Public Records Law, codified at M.G.L. c. 66. Thus, any documentary material,
data, or other information received by MassCEC from an applicant is a public record subject to
disclosure. Grantee acknowledges and agrees that MassCEC, in its sole discretion, shall determine
whether any particular document, material, data, or other information is exempt from or subject to
public disclosure. Grantee agrees and acknowledges that it shall not send MassCEC any confidential or
sensitive information under this Agreement.

[Always include this paragraph] 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.
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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.
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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 officers,
directors, employees, agents, or assigns.

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.
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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:

a. Attachment 1—Scope of Work

b. Attachment 2 — Program Budget

c. Attachment 3 - [Cost Share and Expenditure Certification] OR [Expenditure Certification]
d. Attachment 4 — ACH Enrollment Form

[Remainder of Page Intentionally Blank]
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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.:

ACCEPTED AND AGREED TO BY [FISCAL AGENT]:
By:

Name:

Title:

Date:
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Attachment 1
SCOPE OF WORK: Project Plan and Timeline

l. Project Plan [insert Project Plan narrative from grantee’s application form executive summary
adjusted to match the award and/or pulled from the award memo, whichever is most
appropriate) (collectively, the “Project”). The Project shall consist of the Parts identified below.

Il. Detailed Project Plan:

Part A- MassCEC Agreement, Partnerships, and Commitment to TA

The Grantee shall sign the Agreement and participate in a Kick-Off Meeting with MassCEC staff
to discuss the scope of work and associated timeline. The Grantee shall participate in recurring
remote check-in meetings with MassCEC staff and participate in Community of Practice sessions
throughout the Term to connect on the ongoing scope of work.

The Grantee shall enter subcontracts with the following organizations to achieve the objectives
of this project:

o [insert subcontractor name]

If Grantee wishes to add other subcontractors and/or replace the listed subcontractors, Grantee
must contact the MassCEC program manager for approval and review. Regardless of
subcontracting or other partnering arrangements, the Grantee shall be solely responsible for the
timely completion of all the tasks in the Agreement. The Grantee shall complete all project
management activities necessary for the performance of this Agreement which shall include, at
a minimum, the following activities:

= Coordinate the work of between Grantee's and any subcontractor’s employees and that are
undertaking tasks described in this Agreement;

= Ensure control over the project budget and adherence to the project schedule; and

= Provide all project reporting to MassCEC as specified in this Agreement.

The Grantee shall attend recurring remote or in-person check-in meetings with MassCEC staff on
an agreed upon scheduled basis, participate in Community of Practice sessions throughout the
Term, and participate in small cohort workshops and networking events as agreed upon with
MassCEC staff.

Part B- Program Planning

The grantee shall complete a comprehensive program planning process as described in their
grant application and reflected below:

[Program Planning component from grantee’s application form]
Part C- Recruitment, Marketing, and Outreach

The Grantee shall conduct recruitment, marketing, outreach, and eligibility with attention to the
target population and baseline methods as described in their grant application and reflected
below:
12
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[Recruitment, Marketing, and Outreach plan from grantee’s application form]
Part D- Program Delivery, Support, Job Placement

The Grantee shall complete program delivery, support, and job placement activities as described
in their grant application and reflected below,

[ Program Delivery, Support, Job Placement plan from grantee’s application form]
Part E- Wraparound / Social Support Services

The Grantee shall provide baseline wraparound and social support services as described in their
grant application and reflected below,

[Wraparound / Social Support Services plan from grantee’s application form]
Part F- Retention Services

The Grantee shall provide retention services as a continuation of the support services described
in their grant application and reflected above. Additionally, the program delivery, support, and
retention services provided shall meet or exceed the grant outcomes targets as indicated in the
grant application and reflected below in Part H. Performance Metrics.

Part G- Reporting

The Grantee shall update interim reporting documents/ forms at least quarterly and each time a
new invoice is submitted. All reporting documents must be provided to MassCEC in a
standardized format. MassCEC staff will provide information and support on the required
formats. Deliverables that are subject to this requirement are:

o List of eligibility criteria for participants;

e Reports on services provided by subcontractors;

e Participant lists for attendance and/or utilization of the program overall, for each cohort,
and for each specific program event, including required demographic data and baseline
impact metrics where requested for both individual and MWBE participants;

e Reports on completion by participants;

e Program metrics and impact metrics provided within quarterly, interim, and annual reports;

e Changes to impact metrics reported in retention/follow-up reports; and

e Quarterly reports, annual reports, final reports, and case studies.

Interim reports will include:

Updates on program activity and programmatic activities and metrics as detailed in this
scope of work and may include, but not be limited to:

e Executed agreements with all subcontractors

e Recruitment lists and participant demographic data;

e Program attendance;

e Training completion;

e Utilization of asynchronous resources;

e Case management, support services, and mentoring; and
13
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e Stipends and/or subsidized wage distributions.

Updates on changes to impact metrics including:

New job opportunities / placements;

Changes in job status;

Changes in wages;

Changes in titles; and

e Obtained certifications / licenses.

e A case study on at least one (1) successful participant annually.

The Grantee shall track participants for at least six (6) months following completion of training
and provide a final report on all participants after the retention period has completed for all
participants. Final reporting requires updated information on:

e Programmatic metrics including recruitment lists, participant demographic data, attendance
lists, completion lists, case management reports, subsidized wage distributions, and support
service stipend distribution;

e Impact metrics including new job opportunities / placements, changes in job status, changes
in wages, changes in titles, and obtained certifications / licenses; and

e Summary of program highlights with a compilation of all prior case studies and at least one
(1) new case study on a successful participant.

Part H — Performance Metrics

The Grantee shall deliver the training and services as described in Parts A to G of this Scope of
Work and deliver the performance metrics set forth below for each phase of the project within
the schedule set forth in Section Ill Program Timeline (the “Program Timeline”) below.
Completion, placement, and retention rates are based off of the original number of participants
enrolled. MassCEC will evaluate satisfaction of these performance metrics at the designated
points for “Go or No Go” decisions set forth in the Program Timeline and shall have the ability to
restrict activities related to and invoicing for further phases of the project until deficiencies are
corrected consistent with Section 3 or terminate this Agreement consistent with Section 8(c):

Placement .
. . . Retention Average
Participants | Completion Rate within 30 .
Cohort Rate at 6 Starting
Enrolled Rate days of
. months Wage
completion
1 30 24 (80%) 21 (70%) 18 ( 60%) S
2 30 24 (80%) 21 (70%) 18 ( 60%) S
3 30 24 ( 80%) 21 (70%) 18 ( 60%) S

. Program Timeline
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The Grantee shall execute the program described in this scope of work on the timeline indicated
below. MassCEC shall have the right at its sole discretion to allow for additional time for the
completion of program phases without need to amend this Agreement. If Grantee cannot
execute the program in the timeframe detailed below, it shall seek MassCEC’s prior written
approval, email acceptable, of a later Completion Date and provide reasoning for its request.
MassCEC shall approve or deny Grantee’s request, email acceptable, within a reasonable time

period.
Timeline Phase
Month Year Contract Initiation

Program Development, Hiring Grant Staff, Developing Program and

Month Year-Month Year . .
Marketing Materials

Month Year-Month Year [Sample recruitment period]

Month Year-Month Year [Start of cohort 1 — Sample training delivery]

Month Year-Month Year [Sample placement period]

Month Year-Month Year

[Sample retention period]

Month Year-Month Year

[Sample recruitment period]

Month Year

Go or No Go based on Performance Metrics

Month Year-Month Year

[Start of cohort 2 — Sample training delivery]

Month Year-Month Year

[Sample placement period]

Month Year-Month Year

[Sample retention period]

Month Year-Month Year

[Sample recruitment period]

Month Year

Go or No Go based on Performance Metrics

Month Year-Month Year

[Start of cohort 3]

Month Year-Month Year

[Sample placement period]

Month Year-Month Year

[Sample retention period]

Month Year

Grant Completion

V. Payment Terms

The Grantee shall bill MassCEC at least quarterly and no more frequently than monthly in
accordance with approved costs detailed in Attachment 2 and the terms set forth in Section 3 of
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the Agreement. The Grantee shall provide a written invoice using the MassCEC standard invoice
template describing the work performed with grantgo funds during the invoice period, a grant
resource report form, required backup documentation, additional relevant interim and final
reporting, and a completed and signed Expenditure Certification (Attachment 3).

Backup documentation must be included for all individual purchases or expenditures that equal
or exceed $5,000, with the exception of payroll disbursements aligned with the currently
approved budget.
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Attachment 2
Program Budget

The Grantee shall adhere to the budget indicated below. MassCEC shall have the right at its sole discretion to approve changes to the budget. If
the Grantee requires a change to the budget, it shall seek MassCEC’s prior written approval, email acceptable, of the modified budget lines and
provide reasoning for its request. MassCEC shall approve or deny Grantee’s request, email acceptable, within a reasonable time period. Any
requests for the total grant award amount to change will require a formal contract amendment should they be approved.

Total
Program
Cost

MassCEC
Equity

MassCEC
Climate-
Critical

MassCEC
Total

Matching

Personnel (specify names and titles)

Hrs/
%FTE

Rate

Personnel Costs

Fringe

22.00%

Total Personnel

Direct Programmatic Costs

Materials, Supplies, Equipment, and Other
Costs

Communications and Marketing

Computer Equipment and Software

Equipment

Printing and Copying

Supplies

Telecommunications

Grant Agreement
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Travel and Meetings

Venue Fees

Other

Total Materials, Supplies, Equipment, and
Other Costs

Support Service Costs

#
Served

Rate /
Served

Training Stipends and Subsidized Wages

Subsidized Support Services

Other

Total Support Services Costs

Subcontractors (specify names, titles, and
organizations)

Hrs/
%FTE

Rate

Total Subcontractors

Total Direct Programmatic Costs

Total Personnel + Direct Programmatic Costs

Indirect Costs (enter indirect rate if different than
federal de minimis)

Total Program Costs

Grant Agreement
Between MassCEC and [Grantee]

18




Attachment 3— [IF APPLICABLE: Cost Share and] Expenditure Certification

For submission with Grantee’s invoice

Grantee Contact and Project Financing Information

Project Title

Grantee Contact Name, Title

Company/Organization

IF APPLICABLE: Milestone # and Name

Grant Installment Amount Requested

IF APPLICABLE: Grantee Cost Share [DELETE THESE 4 CELLS IF NO COST SHARE]
Amount for Milestone

IF APPLICABLE: Cost Share Source(s) l.e. Investors, in-kind, labor, cash, etc. Please include
names of entities contributing to each type of cost share,
amounts for each

This [IF APPLICABLE: Cost Share and] Expenditure Certification is subject to the Agreement, by and
between Grantee and MassCEC. By signing below, the undersigned certifies that:

1. They are authorized to sign on behalf of Grantee;

2. MassCEC, pursuant to Section 11 of the Agreement, has the right to audit records to confirm the
use of funds is consistent with the Grant requirements and may do so at any time in compliance
with the terms of the Agreement; and

3. Grantee has used and/or will use all Grant funds for the Project.

By:

(Signature of Authorized Representative)

Name

Title

Date
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Attachment 4 — ACH Enrollment Form
Please submit completed form to AP@masscec.com

Part I: Reason for Submission

0 New Enrollment o0 Change Enrollment o Cancel Enrollment
Document Included
0 Voided Check 0 Bank Letter

Part Il: Account Holder Information

Account Holder Legal Name

dba Name

Legal Address
Number, Street, Apartment/Suite Number

City, State, Zip Code

Account Holder Tax Identification Number
Employer Identification Number (EIN) Social Security Number (SSN)

Part lll: Financial Institution Information

Financial Institution Name

Routing Number Account Number Account Type
o Checking o Savings

If this is an Enrollment Modification, you must include your old financial institution information or
your request will be returned.

Old Financial Institution Name

Old Routing Number Old Account Number Old Account Type
o0 Checking o Savings

Part IV: Vendor/Customer Information
This is the person we will contact for any questions regarding this ACH Authorization

Contact Person's Name Contact Person's Title

Contact Person's Phone Contact Person's Email
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Part V: Authorization

By signing below, | hereby certify that the account(s) indicated on this form is under my direct control
and access; therefore, | authorize the Massachusetts Clean Energy Center to initiate, change, or
cancel credit entries to the account(s) as indicated on this form.

For ACH debits consistent with the International ACH Transaction (IAT) rules check one:

o | affirm that payments authorized by this agreement are not to an account that is subject to being
transferred to a foreign bank account

o | affirm that payments authorized by this agreement are to an account that is subject to being
transferred to a foreign bank account.

This authority is to remain in full force and effect until the Massachusetts Clean Energy Center has
received written notification from either me or an authorized officer of the organization of the
account's termination in such time and in such a manner as to afford MCEC a reasonable opportunity
to act upon it.

Account Holder Authorized Signature Print Name

Title Date
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	Attachment #5: Sample Agreement – COST REIMBURSEMENT
	GRANT AGREEMENT
	1. Performance of the Work
	a. Grantee shall complete the Project (as defined in the Scope of Work) 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 w...
	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.

	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; Rescission
	a. Grant Amount. In consideration of the various obligations to be undertaken by Grantee pursuant to this Agreement, MassCEC agrees to provide Grantee, through its fiscal agent, [Fiscal agent name], with funds in an amount not to exceed [write out amo...
	b. Payment. MassCEC will pay Grant funds to the Grantee in installments that cover the previously approved costs associated with the program plan and budget as detailed in this Agreement in Attachment 1: Scope of Work and Attachment 2: Program Budget....
	c. Rescission. If Grantee materially breaches any term of the Agreement, in addition to the ability to terminate as set forth in Section 8(a), MassCEC shall have the right to rescind Grant payments; provided, however, that Grantee shall have the oppor...

	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”).

	5. Notice
	Any notice in this Agreement shall be in writing and shall be sent either by (i) email or other electronic transmission, (ii) courier, or (iii) first class mail, postage prepaid, addressed to the Project Manager listed in Section 4(a) at the address i...

	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 con...
	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 ...

	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 Pro...
	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 ter...
	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 ...
	d. [Include (d) and (e) together if applicable.] 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 resu...
	e. [Only include if including (d)] 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 Expen...

	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 M...
	c. MassCEC may terminate this Agreement at designated “Go/No-Go” decisions points set forth in the Program Timeline in the Scope of Work if MassCEC determines, in its sole discretion, that Grantee has not satisfied the performance metrics set forth in...
	d. 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 termina...

	9. Tax Forms and Grant Taxability
	10. Access and Use
	11. Audit
	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, t...
	13. Compliance with Laws
	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")...
	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 offi...
	c. [Note: this or similar language to be included where applicable consultant roles are part of the program] The Parties acknowledge that the Technical Consultant (as defined in the Scope of Work) is an independent contractor, and in no event shall an...

	15. Public Records and CTHRU
	16. Insurance
	17. Conflict of Interest
	18. Lobbying
	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 th...
	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...

	20. Registration
	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...
	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 pre...
	23. Force Majeure
	24. Independent Status
	25. Counterparts
	26. Headings; Interpretation
	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 ...
	a. Attachment 1—Scope of Work
	b. Attachment 2 – Program Budget
	c. Attachment 3 - [Cost Share and Expenditure Certification] OR [Expenditure Certification]
	d. Attachment 4 – ACH Enrollment Form
	Attachment 3— [IF APPLICABLE: Cost Share and] Expenditure Certification



