

Attachment 5: Sample AGREEMENT
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], a [include brief description i.e. “a Massachusetts nonprofit organization”] 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”. 	Comment by Benedikt Reynolds: MassCEC will update upon signature.
 
WHEREAS, pursuant to Section 2 of Chapter 238 of the Acts of 2024, entitled “An Act Relative to Strengthening Massachusetts Economic Leadership”, capital dollars are provided to the Climatetech Investment Fund at MassCEC for the purpose of to promoting job creation, economic development and workforce development through capital grants in order to support and stimulate research and development, innovation, manufacturing, commercialization and deployment of climatetech technologies in Massachusetts;  

WHEREAS, Grantee submitted an application for [insert project title and clearly define the project] (“Project”), which is consistent with the statutory purpose stated above; and

WHEREAS, Grantee understands that the Grant (defined below) is funded using capital dollars and therefore may only be used to purchase the capital assets for the Project and is subject to other restrictions set forth in this Agreement; 

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 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 and Project Budget.  

c. Grantee is solely responsible for selecting and entering into written 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 has no responsibility for management of the Project, including obtaining any 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 this Agreement or extended by mutual agreement between the Parties through an amendment to this Agreement. 	Comment by Benedikt Reynolds: MassCEC will edit.
 
3. Grant Amount; Payment; Rescission 

a. Grant Amount. In consideration of the 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. 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 right of preference to receive subsequent funding from MassCEC. In no event shall the Grant exceed the amount specified in this section. 

b. Payment. 

i. MassCEC shall provide Grant funds to Grantee following receipt of a written request for payment or reimbursement of Grant Expenditures (as defined below) from Grantee substantially in a Reimbursement Certification and Form Request (Attachment 3) at a frequency of no more than one (1) request per month, and no more than three (3) months post-invoicing by the vendor. Each Reimbursement Certification and Form shall include a listing of the invoices by budget category (i.e., Equipment above $30,000, Equipment below $30,000 and all infrastructure costs, Capital subcontractors and consultants, and other capital materials and costs), and copies of the invoices for each of the amounts requisitioned. Grantee shall include the contract ID GG-XXXX-XXXXX on invoice documentation provided to MassCEC. 	Comment by Benedikt Reynolds: MassCEC will update upon signature.
ii. For the final Reimbursement Certification and Form of any given state fiscal year ending June 30, the payment request must be received by MassCEC within fifteen (15) days after the end of each fiscal year.
iii. MassCEC will pay Grant funds to Grantee within forty-five (45) days of receipt of the Reimbursement Certification and Form Request, an invoice describing the work performed with Grant funds during the invoice period, receipt of a completed and signed Cost Share and Expenditure Certification (Attachment 2), compliance with Public Availability requirements (Attachment 1), and submission of all required Bi-Annual Progress Reports and/or Annual Post-Progress Reports to date (Attachment 4). 
iv. Grantee shall enroll in MassCEC’s Automated Clearinghouse (“ACH”) system to receive payment (instructions to be provided by the Grantor Project Manager). 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. 
 
c. Grant Expenditures. 

i. Grantee represents and warrants that all grant expenditures (“Grant Expenditures”) are capital costs, are considered actual capital costs under Generally Accepted Accounting Principles (“GAAP”), and are capitalized as such on Grantee’s books. All Grant Expenditures must be in the performance of the Project Scope of Work and specified on a line item of the Project Budget, as follows:
1. Capitalized Equipment, Land with existing Facilities, and Buildings: capital assets purchased in accordance with the Project Budget;
2. Capitalized Subcontractors/Consultants: capital services provided by Grantee’s subcontractors/consultants at the actual cost paid for project services which shall not exceed the amount set forth in the Project Budget;
3. Capitalized Materials: the cost of capitalized materials purchased which shall not exceed the amounts set forth in the Project Budget; and
4. Other Capitalized Costs: the cost of capital items purchased, or any other capital costs incurred which shall not exceed the amounts set forth in the Project Budget.
ii. For the avoidance of doubt, Grant Expenditures 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 non-capitalized software.
iii. All costs incurred by Grantee before the Effective Date are incurred voluntarily, at Grantee’s risk and expense. Grantee shall not incur any costs to be charged against Grant funds prior to the Effective Date. 

e. Budget Adjustments. The foregoing notwithstanding, the parties acknowledge that the costs listed in the Project Budget are estimated. Therefore, Grantee may shift funds between the line items in the Project Budget associated with each category, provided however that the aggregate amount for each category of costs as set forth in the Project Budget is not exceeded and any shift of funds constituting more than fifteen percent (15%) of the funds for pertinent line items shall require the prior written consent of the MassCEC Project Manager, which consent the MassCEC Project Manager may withhold in his or her sole discretion.  Additionally, Grantee may, with the prior written permission of the MassCEC Project Manager, which permission the MassCEC Project Manager may withhold in his or her sole discretion, shift funds between each category and/or between designated fiscal years as outlined in the Project Budget. The total amount of the Project Budget shall not be increased.
f. Project Revenues. To the extent that Grantee receives or derives any revenues from operation of the Project, such revenues shall remain the property of Grantee.  Any revenues received or derived by Grantee from the Project in excess of budgeted costs shall remain the property of Grantee.

g. Rescission. If Grantee materially breaches any term of the Agreement, in addition to the ability to terminate as set forth elsewhere in this Agreement, 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, including an assignment of receivables under this Agreement, 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 (each a “Project Manager”). 
 
For MassCEC:  
[First Name Last Name], ([address] / [phone number] / [email]@masscec.com) 
[First Name Last Name], ([address] / [phone number] / [email]@masscec.com) 

For Grantee:  
[First Name Last Name], (([address] / [phone number] / [email]) 
 
b. Grantee shall obtain prior written approval from MassCEC to make any change to its Project Manager(s). Upon approval by MassCEC, Grantee shall provide MassCEC with all updated contact information for its Project Manager(s). Grantee shall promptly notify MassCEC of any other changes to its Project Manager(s) contract information. For the avoidance of doubt, MassCEC may update its Project Manager(s) listed without amending this Agreement, if done in compliance with the notice provision contained herein. Grantee represents and warrants that its Project Manager is authorized to communicate with MassCEC on behalf of Grantee.

5. Notice 

Any notice pursuant to this Agreement shall be in writing and shall be sent to the designated Project Manager(s) listed herein either by (i) email or other electronic transmission, (ii) courier, or (iii) first class mail, postage prepaid, addressed to the Project Manager(s) at the address indicated herein 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 and Work Product 

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 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. Cost Share. Grantee agrees to meet and maintain a minimum [twenty-five] percent (25%) cost share for the Project (“Cost Share”). Grantee’s Cost Share for the full Grant amount is [write out amount] Dollars ($numerical amount). 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. 

d. Restriction on Use.  Grantee covenants and agrees that Grantee shall use all or substantially all of the Grant for the Project for the purposes of supporting and stimulating research and development, innovation, manufacturing, commercialization, and deployment of climatetech technologies in Massachusetts (“Purpose”) as described in its Scope of Work (Attachment 1) and Application (Attachment 6) attached hereto. Use of the Grant for purposes other than the Purpose defined herein could result in a Change Event, as defined below.

e. Recapture on Change Event. For purposes of this Agreement, the following definitions shall apply:
i. “Asset” shall mean and refer to all capital expenses reimbursed by MassCEC for the Project, as identified in Attachment 1. 
ii. “Change Event” shall mean and refer to: (A) the sale or liquidation of the Asset; (B) the voluntary destruction or demolition of all or substantially all of the Asset; (C) the use of all or substantially all of the Grant or Assets for purposes other than the Purpose defined in this Agreement; (D) any other act or omission of Grantee and their respective successors or assigns that materially impairs the use of all or substantially all of the Asset for the Purpose; (E) failure to comply with reporting obligations for Project, as well as for any other project performed by Grantee under a grant agreement with the MassCEC; (F) failure to make the Asset publicly available in accordance with the provisions of this Agreement; or (G) any transfer of the Asset or use of the Asset outside of Massachusetts. 
iii. “Depreciated Grant Amount” shall mean and refer to an amount equal to the product obtained by multiplying the (A) Depreciation Rate by (B) the time elapsed between when the Asset is placed in service (defined as when the capital equipment and renovations are substantially complete) and the date on which the Change Event occurred. 
iv. “Depreciated Grant Value” shall mean and refer to an amount equal to the difference obtained by subtracting (A) the Depreciated Grant Amount from (B) the Total Amount received under this Grant. 
v. “Depreciation Period” shall mean and refer to ten (10) years (commencing on the Effective Date) on a straight-line basis, as defined in Grantee’s accounting policies and in accordance with GAAP, which period shall be approved by Grantee’s external auditors and shall be reasonably acceptable to MassCEC.
vi. “Depreciation Rate” shall mean and refer, consistent with the Depreciation Period defined above, to 10% per year, which rate shall be approved by Grantee’s external auditors and shall be reasonably acceptable to MassCEC.
vii. “Total Amount received under this Grant” shall mean and refer to the total funds received from MassCEC pursuant to the Agreement; provided that such amount shall not exceed [$Insert Grant Amount].
a. Notwithstanding anything to the contrary contained herein, a Change Event may be deemed a material breach of this Agreement by Grantee, and be subject to MassCEC’s termination right set forth in this Agreement.
b. In the event of a Change Event, if caused by an act or omission of Grantee prior to expiration of the Depreciation Period, Grantee shall, within five (5) business days of the occurrence of such event, deliver written notice of such Change Event to MassCEC in accordance with the Notice section of the Agreement, which notice shall set forth in reasonable detail the facts and circumstances of such Change Event.
c. Within twenty (20) business days of MassCEC’s receipt of the notice described above, Grantee shall pay to MassCEC, by check or wire transfer, an amount equal to the Depreciated Grant Value which shall be the Depreciated Grant Value of the Grant in effect as of the date of the Change Event; unless the Change Event is a change in use as described in Section 7.i.a.ii.(C), in which case the Depreciated Grant Value shall be determined by subtracting (A) that portion of the Depreciated Grant Value associated with the change in use by (B) that portion of the Total Amount received under this Grant associated with the change in use.
d. Upon Grantee’s payment of the Depreciated Grant Value to MassCEC, the Agreement shall be terminated and MassCEC shall have no liability or other obligation with respect to the Grant, nor shall Grantee have any liability or other obligation with respect to the Grant or MassCEC.
e. Grantee Liability.  With regard to Grantee’s liability under this Grant for the period after completion of the Project through the remainder of the Depreciation Period, in the event of the occurrence of a Change Event, Grantee shall be exclusively liable for the Depreciated Grant Value for Change Events or breaches relating to the Asset.

f. Operating Expenses Attributable to Public Entities.  In the event that the Asset, at any point during its useful life, is used by a state entity, such as a state college or university or subdivision thereof (“State User”), Grantee represents and warrants that it shall require such State User shall pay a fair pro rata share of operating costs attributable to the State User’s use of the Asset.  Grantee shall develop, implement, and maintain (a) a methodology for calculating a State User’s fair share of operating expenses as well as (b) a process for charging and collecting such fair share from the applicable State User.  

8. Termination 

a. MassCEC may terminate this Agreement at any time if Grantee has materially breached any term of the Agreement, including the occurrence of a Change Event as defined above, and fails to cure such breach as provided in Section 3(c) (Rescission).  

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, termination or expiration of this Agreement shall not affect the rights and obligations of each Party under any provision of this Agreement which by its nature would be intended to survive any such termination or expiration, which shall include the following Sections: 5 (Notice), 6 (Publicity; Use of Name and Work Product), 7 (Other Requirements), 8 (Termination), 10 (Use and Access), 11 (Audit), 14 (Indemnification), 15 (Public Records and CTHRU), 18 (Lobbying), 19 (Choice of Law and Forum; Arbitration; Equitable Relief), 21 (Severability), 22 (Amendments and Waivers), 24 (Independent Status), 26 (Headings; Interpretation), and 27 (Binding Effect; Entire Agreement).  For the avoidance of doubt the Restrictions on Use, Recapture on Change Event, and Operating Expenses Attributable to Public Entities provisions in Section 7 shall survive for the useful life of the Asset. 

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 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 materials prepared, produced, or embedded in or essential to the use of the Deliverables and specified as being for MassCEC’s use and public dissemination.  Any and all inventions that are conceived of, or first reduced to use, by Grantee prior to or 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 to have been improperly used within thirty (30) days of Grantee’s receipt of a demand from MassCEC. 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 (Termination). 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 (during business hours) 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. 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; (ii) any negligent acts or omissions or reckless misconduct of Grantee, its officers, directors, employees, agents, subcontractors, or assigns; and (iii) the failure to comply with applicable law or regulation 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. 

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 subject to disclosure. An exemption to the Public Records Law may apply to certain records, such as materials that fall under certain statutory or common law exemptions, 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 informing MassCEC in advance of any information it plans to submit to MassCEC that it considers exempt from the Public Records Law.  Notwithstanding the foregoing, Grantee acknowledges and agrees that MassCEC, in its sole discretion, shall determine whether any document, material, data, or other information is exempt from or subject to public disclosure. Grantee shall not send MassCEC any confidential or sensitive information that may be subject to public disclosure.

Grantee agrees and acknowledges that MassCEC shall have the right to disclose the name and address 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 

The Grantee represents that to its knowledge none of its officers, directors, employees, agents, contractors, managers or other representatives have or will have a personal financial interest in the Grant awarded under this Agreement. Grantee acknowledges that MassCEC employees are subject to the Massachusetts Conflict of Interest statute, M.G.L. c. 268A.  Grantee agrees to notify MassCEC in the event that Grantee becomes aware of any real or perceived conflict of interest with respect to this Agreement.

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 

Unless Grantee is a municipality or political subdivision of the Commonwealth of Massachusetts, Grantee represents and warrants that Grantee is or will become registered and maintain good standing with the Secretary of State’s Office of the Commonwealth of Massachusetts for the duration of the Term. 

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 Waiver   

MassCEC may amend this Agreement without any action by Grantee to the extent that such amendment is necessary to reflect changes in law, regulation, or public policy that apply to MassCEC or the Project. MassCEC shall promptly deliver any such amendment to Grantee in the manner provided in Section 5.  Except for amendments required to comply with law or regulation, 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 either Party 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. 

26. Headings; Interpretation 

The headings in this Agreement are for reference only and do not affect the interpretation of this Agreement. 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 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 – Cost Share and Expenditure Certification 
c. Attachment 3 – Reimbursement Certification and Form Request
d. Attachment 4 – Bi-annual Progress Report (Excel File)
e. Attachment 5 – Project Budget (Excel File)
f. Attachment 6 – Application (PDF)
 
[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 1 
SCOPE OF WORK: Project Plan, Payment Terms, Schedule and Deliverables 
 
I. Project Plan

Grantee shall provide MassCEC with and complete, as applicable, in accordance with the timeframe contemplated or specified in the Agreement, the Deliverables specified herein below and the Deliverables set forth in the Application attached as Attachment 6. The parties acknowledge that the dates listed in the schedule in the Application may only be revised with the prior written consent of the MassCEC Project Manager. The Project Managers agree to consult in good faith to resolve any differences with respect to revisions to the schedule. Any changes to the schedule approved by the MassCEC Project Manager in writing in advance shall be accepted without need for a written amendment to this Agreement; provided, however, that no such change shall extend the Term of this Agreement or materially alter the Deliverables to be provided.  
 
II. Payment Terms (for full details, see Section 3(b)):

a. MassCEC will provide Grant funds after receiving a Reimbursement Certification and Form Request (Attachment 3): 

i. Requests may be submitted no more than once (1) per month and must be submitted within three (3) months of the vendor’s invoice date.

b. Final reimbursement requests for each state fiscal year (ending June 30) must be submitted within fifteen (15) days after the fiscal year ends.

c. MassCEC will issue payment within forty-five (45) days after approving the related Reimbursement Certification and Form Request.

 
III. Schedule and Deliverables

a. Public Availability. During the useful life of the funded assets, the Grantee must list the assets on its website and promote, provide, and manage access for internal and external academic researchers, climatetech startups, and industry partners. Access should follow a core services model with an appropriate agreement. 

b. Bi-Annual Progress Reports. Grantee will provide MassCEC with a written Progress Report twice a year, by July 15th (for the period January 1 through June 30) and January 15th (for the period July 1 through December 31) on Attachment 4.

c. Commissioning and Inspection: Grantee shall submit a Certificate of Occupancy (or equivalent final inspection sign-off) and dated photos of the completed installation at Project close-out.

d. Annual Post Progress Reports. Regarding activities as of June 30 of 202X through 203X, Grantee will provide MassCEC with a written Post Progress Report (Attachment 4) by July 30th of each year.
	Comment by Benedikt Reynolds: MassCEC will update upon signature.	Comment by Benedikt Reynolds: MassCEC will update upon signature.
e. Branding and Visibility. The Grantee shall include MassCEC’s logo in the following locations:

i. Sponsor wall
ii. Print media
iii. Website partner page (including a link to MassCEC’s website)
iv. Email communications
v. Social media

f. Events and Engagements

i. Recognition as a Premier Sponsor at all major Grantee events.
ii. Complimentary invitations for MassCEC employees to attend Grantee events and activities, as appropriate and as space allows – including private events with entrepreneurs and media events.
iii. Opportunities for MassCEC to host office hours with member companies. 
iv. At least two speaking opportunities per year at the Grantee events (with at least one allowing MassCEC to present on relevant topics as a stand-alone speaker or as part of a program).
v. Opportunities to table at key events, provide signage (banner stand, tablecloth, one-pagers), and distribute literature or promotional materials. 
vi. Option to host one event per year at the Grantee’s facility, subject to space and schedule availability. 
 













 


Attachment 2— Cost Share Expenditure Certification
 
For submission with Grantee’s invoice 
	Grantee Contact and Project Financing Information 

	Project Title 
	 

	Grantee Contact Name, Title 
	 

	Company/Organization 
	 

	Contract ID
	

	Milestone # and Name 
	 

	Grant Installment Amount Requested 
	 

	MassCEC Contract Reference Number
	

	IF APPLICABLE: Grantee Cost Share Amount for Milestone 
	

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


 
Additional Capital Expense Documentation: Additional supporting documentation to support costs may be requested by MassCEC from time to time:
a) Equipment, Land, Buildings: copies of invoices for the purchase of construction of capital assets;
b) Other Capital Costs: all costs shall be itemized on the invoice and supported by documentation such as vendor invoices, receipts or other documentation as required by MassCEC; and
c) Other Non-Capital Match Costs: all costs shall be itemized on the invoice and supported by documentation such as vendor invoices, receipts or other documentation as required by MassCEC.

This 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____________________________________________________ 
 
 


Attachment 3 – Reimbursement Certification and Form Request





Login to your Submittable: masscec.submittable.com.
If you have trouble accessing Submittable, email us at innovationecosystem@masscec.com.

1. From your home dashboard, click your Submission name.
2. In the menu (Activity, Messages, Forms, Note, Awards & Payments), select Forms.
3. Under Request Forms, start a new Reimbursement Certification and Form Request.
4. Follow the remaining instructions.


Attachment 4 – Bi-annual Progress Report







The Bi-annual Progress Report is attached hereto as Attachment 4 in Microsoft Excel format and is incorporated by reference as part of this agreement. 


Attachment 5 – Project Budget







The Project Budget is attached hereto as Attachment 5 in Microsoft Excel format and is incorporated by reference as part of this Agreement. 

Attachment 6 – Application







The Grant Application, dated [DATE], is attached hereto as Attachment 6 in PDF format and is incorporated by reference as part of this Agreement.



