
INNOVATE WASHINGTON FOUNDATION 
665 N. Riverpoint Boulevard 

 

5/22/2014 

Request for Proposals 

Dear Recipient, 

Please find attached a Request for Proposals (RFP) for assistance with the formation of the Smart Buildings Center’s 
(SBC) Validation Advisory Committee (RFP #1880).  Proposals must be submitted electronically to the RFP 
Contracts administrator listed below no later than June th, 2014 at 4PM local time in Seattle, WA. 

Oral presentations will be required of the top-scoring firm(s) and will be held at SBC offices located at 240 2nd Ave S, 
Seattle, WA 98104.  Interviews times will be scheduled with top-scoring firm(s) and are expected to be held on June 
19th-June 23rd, so please reserve those dates.  

You can find a copy of this RFP on SBC’s website here: http://www.smartbuildingscenter.org/validation-committee-
released/ Questions and answers about this RFP will be publically addressed and posted in Q&A Addendums to the 
SBC website at this link: http://www.smartbuildingscenter.org/validation-committee-questions/ 

We look forward to your response. 

Contact information for the Contracts Administrator 
Innovate Washington Foundation 
Attn: Contracts & Legal 
1001 Fourth Avenue, Safeco Plaza, Suite 3200 
Seattle, WA 98154 

Should you have any questions regarding the agreement please do not hesitate to contact me at (206) 221-5208, or 
via e-mail at legal@innovatewashington.org. 

Sincerely, 
Maria Manzano 
Contracts Administration 
Enc.
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EXHIBIT B: CERTIFICATIONS AND ASSURANCES 

EXHIBIT B 

CERTIFICATIONS AND ASSURANCES 

I/we make the following certifications and assurances as a required element of the proposal to which it is attached, 
understanding that the truthfulness of the facts affirmed here and the continuing compliance with these requirements 
are conditions precedent to the award or continuation of the related contract(s): 

1. I/we declare that all answers and statements made in the proposal are true and correct.

2. The prices and/or cost data have been determined independently, without consultation, communication, or
agreement with others for the purpose of restricting competition. However, I/we may freely join with other persons or 
organizations for the purpose of presenting a single proposal. 

3. The attached proposal is a firm offer for a period of 60 days following receipt, and it may be accepted by the
BUYER without further negotiation (except where obviously required by lack of certainty in key terms) at any time 
within the 60-day period.  

4. I/we understand that the BUYER will not reimburse me/us for any costs incurred in the preparation of this proposal.
All proposals become the property of the BUYER, and I/we claim no proprietary right to the ideas, writings, items, or 
samples, unless so stated in this proposal.  

5. Unless otherwise required by law, the prices and/or cost data which have been submitted have not been knowingly
disclosed by the Proposer and will not knowingly be disclosed by him/her prior to opening, directly or indirectly to any 
other Proposer or to any competitor. 

6. I/we agree that submission of the attached proposal constitutes acceptance of the solicitation contents and the
attached sample contract and general terms and conditions. If there are any exceptions to these terms, I/we have 
described those exceptions in detail on a page attached to this document. 

7. No attempt has been made or will be made by the Proposer to induce any other person or firm to submit or not to
submit a proposal for the purpose of restricting competition. 

8. I/we grant the BUYER the right to contact references and others, who may have pertinent information regarding the
Proposer’s prior experience and ability to perform the services contemplated in this procurement. 

By: 

Printed Name 

Title 

Date: 
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EXHIBIT C 

PERSONAL SERVICE CONTRACT WITH GENERAL TERMS AND CONDITIONS 

This Agreement is effective on the date of the party last to sign the Agreement (“Effective Date”), by and between the 
Innovate Washington Foundation (hereinafter "IWF") and XXXXXXXXXX (hereinafter "CONTRACTOR"). 

I. STATEMENT OF WORK 

CONTRACTOR will provide professional services to IWF in the areas described in Appendix B "Statement of Work" 
(hereinafter "Project"). 

II. TERM

Subject to its other provisions, the period of performance of this Agreement shall commence on XX/XX/XX or the date 
of the last party to sign, whichever comes later, and be completed on XX/XX/XX, unless terminated sooner as 
provided herein. 

III. TERMINATION

IWF or CONTRACTOR, by written notice, may terminate this Agreement, in whole or in part if: 

a. IWF or CONTRACTOR determines that a termination is for the convenience of IWF or CONTRACTOR; or

b. IWF or CONTRACTOR defaults in any performances required under this Agreement and fail to cure the default
within 30 days (unless extended by IWF or CONTRACTOR) after receiving a written notice specifying the default. 
Default includes failure to make progress in the work so as to endanger performance. 

Each party shall notify the other by delivering a written Notice of Termination specifying whether termination is for 
default or for convenience, the extent of termination, and the effective date. 

If terminated by IWF upon termination CONTRACTOR shall, if required by IWF: 

a. Place no further subcontracts or orders, except as necessary to complete the scope of the Agreement not
terminated. 

b. Cancel all subcontracts to the extent they relate to work terminated and, with prior approval of IWF, settle all
related liabilities. 

c. Assign to IWF, if directed by IWF, all right, title and interest of the CONTRACTOR for parts, work in progress, and
materials acquired for the work terminated; and all plans, drawings, reports, and other information or property relative 
to the work terminated which would have been required to be furnished to IWF. 

If this Agreement is terminated for convenience, an equitable adjustment shall be made pursuant to the following 
provisions: 

a. IWF shall pay that portion of the Agreement price corresponding to completed work or services delivered and
accepted. 

b. Costs associated with uncompleted work or services performed up to the date of termination will be paid, provided
that no payments will exceed the amount that would have been paid had the work or services been completed. 

c. With the prior approval of, or as directed by, IWF, any costs that may continue for a reasonable time to effect an
orderly termination will be paid. 

If this Agreement is terminated for default, each party and its sureties shall be liable to the other for any damages 
incurred provided by law, subject to the limitation of liability provided by this Agreement. 
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If, after termination for default, it is determined that the a party was not in default, or that the default was excusable, 
the rights and obligations of the parties will be the same as if the termination had been issued for the convenience. 

IV. SURVIVAL OF OBLIGATIONS

Notwithstanding anything contained herein to the contrary, all covenants and agreements set forth in this Agreement 
shall survive and continue to bind the Parties after the termination of this Agreement to the extent and for as long as 
may be necessary to give effect to the rights, duties and obligations of the Parties pursuant to this Agreement. The 
parties further acknowledge and agree that no material or other breach of any contractual or legal duty by either party 
shall be held sufficient to excuse or terminate their obligations under this Agreement. 

V. FEES 

IWF shall pay an amount not to exceed $XXXXXX.XX for the performance of all things necessary for, or incidental to, 
the performance of work associated with the Project. This Project is, in whole or in part, funded by Federal funding 
provided to IWF, Reference Number: XXXXXXXXXX. 

VI. RELATIONSHIP OF PARTIES

Nothing in this Agreement shall be construed as giving rise to a relationship between IWF and CONTRACTOR of 
employer and employee, partners, agency or the creation of a joint venture.  Neither Party shall have the authority or 
power to bind the other or to contract in the name of, or create a liability against, the other in any way or for any 
purpose, regardless of legal theory or basis. Nothing contained in this Agreement shall be construed as: 

a. Granting or conferring any right to use any information or know how which a party shall elect to furnish hereunder
except as expressly authorized in this Agreement; or 

b. Conferring any license or right with respect to any trademark, trade or brand name, the corporate name of either
party hereto or the corporate name of a subsidiary of either party hereto or of any other name or mark or any 
contraction, abbreviation or simulation thereof; or 

c. Granting or conferring any right to assign or delegate this agreement or any rights, duties or obligations herein
without the express written consent of the other. 

CONTRACTOR is retained by IWF for the sole purpose and to the extent set forth in this Agreement. CONTRACTOR 
may represent, perform services for, or be employed by such additional clients as CONTRACTOR sees fit, subject to 
Section VIII below.  CONTRACTOR shall have the right to select the means, manner, and method of performing its 
services under this Agreement. CONTRACTOR may, at CONTRACTOR’s own expense and upon prior approval of 
IWF, use subcontractors to perform the professional services of the Project.  

VII. INDEMNIFICATION AND INSURANCE

Each party to this Agreement shall protect, indemnify, and hold harmless the other party from and against any 
damage, cost, or liability for any and all injuries to persons or property arising from negligent acts or omissions of 
itself, its employees, officers, agents, and (if applicable) students. Neither party assumes responsibility to the other 
party for the consequences or any act or omission of any person, firm, or corporation not party to this agreement. 

CONTRACTOR, at its own expense, shall obtain and keep in force adequate insurance to satisfy its obligations under 
this Agreement.  Proof of such insurance shall be made to IWF upon request. 

VIII. RECORDS AND AUDIT

CONTRACTOR  shall maintain  accurate  records relating to the  Statement of Work so as to  establish  the  
payments due to CONTRACTOR  hereunder,  to identify all  Sub-contractors and others,  and to otherwise verify 
CONTRACTOR’S compliance with the terms of this  Agreement.  Such books and records shall be available at their 
place of keeping for inspection by IWF, or an independent auditor chosen and paid by IWF, for the purposes of 
determining whether the correct payments have been paid and whether CONTRACTOR has otherwise complied with 
the terms of this Agreement.  If an audit reveals any audit exceptions or management findings then CONTRACTOR 
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shall be responsible for the correction and removal of any and all exceptions or management findings within 30 days 
of the audit report. 

IX. CONFLICTS OF INTEREST 

CONTRACTOR shall maintain the confidentiality of all proprietary IWF information. CONTRACTOR shall not accept 
any potential client whose interests are in conflict with IWF or the representation of whom would inhibit 
CONTRACTOR from performing its obligations hereunder.  In the event that CONTRACTOR wishes to represent a 
client which might create a perceived conflict with IWF, CONTRACTOR shall seek written permission to represent the 
potential client.  
 
 
X. CONFIDENTIALITY 
 
CONTRACTOR shall maintain the confidentiality of all proprietary IWF information. 
 
Proprietary Information means any information relating directly or indirectly to IWF and its projects not generally 
known to the public provided to CONTRACTOR by IWF and identified by IWF as Proprietary Information at the time it 
is provided to CONTRACTOR.  Proprietary Information may be conveyed in written, graphic, oral or physical form 
and may include scientific knowledge, know-how, processes, inventions, techniques, formulae, products, business 
operations, sponsor requirements, data, plans or other records and information.  Proprietary Information made 
available in written form by IWF to CONTRACTOR will be marked with the legend, "IWF PROPRIETARY 
INFORMATION", "CONFIDENTIAL", or an equivalent conspicuous legend. 
 
Proprietary Information does not include information which CONTRACTOR can demonstrate: 
 
(a) Was in CONTRACTOR's knowledge or possession prior to disclosure to CONTRACTOR; 
 
(b) Was public knowledge or has become public knowledge through no fault of CONTRACTOR; or 
 
(c) Was properly provided to CONTRACTOR by an independent third party who has no obligation of confidentiality to 
IWF. 
 
CONTRACTOR agrees to maintain Proprietary Information as confidential and agrees not to disclose Proprietary 
Information to any third party, nor to use Proprietary Information for CONTRACTOR's own benefit or for the benefit of 
any other person or entity. 
 
CONTRACTOR may use the Proprietary Information only for the purposes of analyzing and evaluating the potential 
technical and commercial uses of this information in conjunction with activities governed under this Agreement and 
associated with the Project.  The following further restrictions apply: 
 
(a) CONTRACTOR may not duplicate or reproduce disclosed Proprietary Information. 
 
(b) CONTRACTOR may not use, or disclose Proprietary Information for purposes of manufacture or procurement of 
any invention contained within the Proprietary Information, and 
 
(c) CONTRACTOR shall not use Proprietary Information for research purposes or to develop products or 
technologies for commercialization. 
 
(d) CONTRACTOR agrees to require those employees, dealers, distributors, representatives and agents, and others 
under its control, which utilize, or are exposed to, the Proprietary Information, to safeguard the Proprietary 
Information according to the terms of this Section X. 
 
Upon completion of CONTRACTOR's evaluation of Proprietary Information or at IWF’s request, CONTRACTOR will 
discontinue use of and promptly return all Proprietary Information without retaining copies, including samples or 
specimens embodying Proprietary Information. 
 
CONTRACTOR’s obligation to maintain Proprietary Information as confidential shall extend for five (5) years after the 
termination of this Agreement or until such time as the Proprietary Information has become public knowledge 
whichever occurs later. 
 
 
 



EXHIBIT C: PERSONAL SERVICE CONTRACT WITH GENERAL TERMS AND CONDITIONS

XI.  ENTIRE AGREEMENT  

This Agreement constitutes the entire Agreement between the parties and supersedes all previous representation, 
understandings, or agreements, oral or written, between the parties with respect to the subject matter hereof. In the 
event of a conflict between these Terms and Conditions and the Statement of Work, the terms of the Terms and 
Conditions shall govern. 

XII. ASSIGNMENT; SUCCESSORS AND ASSIGNS 

Except as otherwise provided herein, neither party shall have the right to assign, transfer, or delegate, whether 
involuntarily or by operation of law, any right or obligation under this Agreement, without the prior written consent of 
the other party.  Any purported assignment, transfer, or delegation in violation of this section shall be null and void.  
Subject to the foregoing limits on assignment and delegation, this Agreement shall be binding and shall inure to the 
benefit of the parties and their respective successors and assigns. 

XIII. NOTICES 

Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and shall be deemed 
to have been duly given if delivered by hand, by telecopy (fax), or by mail and addressed to IWF at the following 
address: 

Innovate Washington Foundation    
Attn: Contracts & Legal     

Seattle, WA  981  
 
Or to CONTRACTOR at the following address: 
 
XXXXXXXXXX 
Attn: XXXXXXXXXX 
XXXXXXXXXX 
XXXXXXXXXX 
XXXXXXXXXX, XX   XXXXX 
 
All notices complying with this section shall be deemed to have been received on the date of delivery. 
 
Invoice(s), referencing PO#XXXX, shall be delivered by mail to IWF and be addressed to the following address: 
 
Innovate Washington Foundation 
Attn: Accounts Payable 

Seattle, WA  981  
 
 
XIV.  WAIVER 
 
No provision of this Agreement shall be deemed to have been waived by any act of or acquiescence on the part of 
any party. A waiver may only occur by an instrument in writing signed by an authorized representative of the party 
waiving the particular provision involved. No waiver of any provision of this Agreement shall constitute waiver of any 
other provision or of the same provision on any other occasion. 
 
 
XV. RESOLUTION, GOVERNING LAW, JURISDICTION, AND SEVERABILITY  
 
Except as otherwise provided in this Agreement, when a bona fide claim or dispute arises between the Parties and it 
cannot be resolved through discussion and negotiation, any Party may request resolution through a Dispute 
Resolution Board (DRB). A request for a DRB must be in writing, state the disputed issues, state the relative positions 
of the Parties and be sent to all Parties. Parties must provide a response within 14 days.  
  
Upon a request for a DRB, each Party shall appoint a representative. The representatives shall mutually select a third 
member. The DRB shall evaluate the facts, Agreement terms and applicable statutes and rules and make a 
determination by majority vote. The decision of the DRB shall be admissible in any succeeding judicial or quasi-
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judicial proceeding concerning the Agreement.  The Parties agree that the DRB process shall precede any action in a 
judicial or quasi-judicial tribunal.  

Should a succeeding judicial or quasi-judicial proceeding concerning this Agreement ensue, the rights and obligations 
of the Parties under this Agreement shall be governed by, and construed in accordance with, the laws of the State of 
Washington. The Parties hereby accept the venue and jurisdiction of the Superior Court of Spokane County.  

In the event an action is commenced to enforce a Party's rights under this Agreement, the prevailing Party in such 
action shall be entitled to recover its reasonable costs and attorney's fees, as determined by a court in conjunction 
with such legal proceedings. If any of the provisions of this Agreement shall be determined to be illegal or 
unenforceable by a court of competent jurisdiction, the other provisions shall remain in full force and effect. 

XVI. COPYRIGHT PROVISIONS

The parties declare that the IWF shall be the exclusive owner of all Materials produced under this Agreement, and 
shall be considered “works for hire” as defined by the U.S. Copyright Act. IWF shall be considered the author of such 
Materials,   including but not limited to all copyrights, patents, trade secrets, and any other intellectual property rights. 

The parties further declare that CONTRACTOR, and any of its employees, are NOT the authors of the Materials.  The 
parties further declare that CONTRACTOR, and any of its employees, did NOT conceive of any ideas reduced to 
practice in or related to the Materials.  As such, the parties declare that IWF, and/or its employees, are the authors 
and/or inventors of the Materials produced under this Agreement, and that IWF owns the exclusive right to make, 
use, sell, offer for sale, reproduce, distribute, display, perform, and/or make derivative works of the Materials. 

In addition, to the extent the Materials are not considered “works for hire” under the U.S. Copyright laws  or include 
anything subject to copyright or patent protection, CONTRACTOR hereby irrevocably assigns, transfers and conveys 
to IWF, and its successors and assigns, all right, title and interest in and to the Materials.  CONTRACTOR shall 
execute and deliver such instruments and take such other actions as may be required and requested by IWF to carry 
out the assignment made pursuant to this section.  CONTRACTOR hereby waives any so-called “droit moral” rights, 
“moral rights of authors,” and all other similar rights however denominated throughout the world. 

“Materials” means all items in any format and includes, but is not limited to, data, reports, documents, pamphlets, 
advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions.  
“Ownership” includes the right to copyright, patent, register and the ability to transfer these rights. 

For Materials that are delivered under the Agreement, but that incorporate pre-existing materials not produced under 
the Agreement, the CONTRACTOR hereby grants to IWF a nonexclusive, royalty-free, irrevocable license (with rights 
to sublicense to others) in such Materials to translate, reproduce, distribute, prepare derivative works, publicly 
perform, and publicly display.  The CONTRACTOR warrants and represents that the CONTRACTOR has all rights 
and permissions, including intellectual property rights, moral rights and rights of publicity, necessary to grant such a 
license to IWF. 

The CONTRACTOR shall exert all reasonable effort to advise IWF, at the time of delivery of Materials furnished 
under this Agreement, of all known or potential invasions of privacy contained therein and of any portion of such 
document which was not produced in the performance of this Agreement.  The CONTRACTOR shall provide IWF 
with prompt written notice of each notice or claim of infringement received by the CONTRACTOR with respect to any 
Materials delivered under this Agreement.  IWF shall have the right to modify or remove any restrictive markings 
placed upon the Materials by the CONTRACTOR. 

XVII. APPLICABLE FEDERAL LAW

The following Federal statutes and / or Executive Orders apply to work performed under this agreement: 

1. Equal Employment Opportunity - By entering into this agreement CONTRACTOR agrees to comply with E.O.
11246, "Equal Employment Opportunity," as amended by E.O. 11375, "Amending Executive Order 11246 Relating to 
Equal Employment Opportunity," and as supplemented by regulations at 41 CFR part 60, "Office of Federal Contract 
Compliance Programs, Equal Employment Opportunity, Department of Labor." 

2. If consideration for work performed under this agreement under V. FEES is in excess of $2000.00, and work
performed under this agreement as found in Appendix B "Statement of Work" is for construction or repair, 
CONTRACTOR agrees to comply with the Copeland "Anti-Kickback" Act (18 U.S.C. 874), as supplemented by 
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Department of Labor regulations (29 CFR part 3, "Contractors and Subcontractors on Public Building or Public Work 
Financed in Whole or in Part by Loans or Grants from the United States").  

3. If consideration for work performed under this agreement under V. FEES is in excess of $2000.00, and work
performed under this agreement as found in Appendix B "Statement of Work" is for construction or repair, 
CONTRACTOR agrees to comply with the the Davis-Bacon Act (40 U.S.C. 276a to a-7) and as supplemented by 
Department of Labor regulations (29 CFR part 5, "Labor Standards Provisions Applicable to Contracts Governing 
Federally Financed and Assisted Construction").  

4. If consideration for work performed under this agreement under V. FEES is in excess of $2000.00, and work
performed under this agreement as found in Appendix B "Statement of Work" is for construction or repair, or if 
consideration for work performed under this agreement under V. FEES is in excess of $2500.00, and CONTRACTOR 
shall employ mechanics or laborers in the performance of the work found in Appendix B "Statement of Work", 
CONTRACTOR agrees to comply with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. 327-333), as supplemented by Department of Labor regulations (29 CFR part 5).  

5. If work performed under this agreement as found in Appendix B "Statement of Work" is for the performance of
experimental, developmental, or research work the rights of the Federal Government and CONTRACTOR in any 
resulting invention in accordance with 37 CFR part 401, "Rights to Inventions Made by Nonprofit Organizations and 
Small Business Firms Under Government Grants, Contracts and Cooperative Agreements" shall be agreed to under 
separate agreement referencing IWF #CSGENFED XXXX.  

6. If consideration for work performed under this agreement under V. FEES is in excess of $100000.00,
CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air 
Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.). 

7. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) - If consideration for work performed under this agreement under
V. FEES is in excess of $100000.00 CONTRACTOR shall provide a Lobbying Certification for Contracts, Grants, 
Loans, and Cooperative Agreements stating that CONTRACTOR will not and has not used Federal appropriated 
funds to pay any person or organization for influencing or attempting to influence an officer or employee of any 
agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in 
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352.  

8. Debarment and Suspension (E.O.s 12549 and 12689) - By entering into this agreement CONTRACTOR states that
it is not listed, and agrees to not in turn subcontract, if applicable, any work to a third part that is listed, on the General 
Services Administration's List of Parties Excluded from Federal Procurement or Non-Procurement Programs in 
accordance with E.O.s 12549 and 12689, "Debarment and Suspension." The Certificate of Debarment and 
Suspension, Appendix A, must be completed and signed by CONTRACTOR and returned as part of the signed 
Agreement.   

9. CONTRACTOR agrees that IWF, the Federal awarding agency as referenced under V. FEES, the Comptroller
General of the United States, or any of their duly authorized representatives, shall have access to any books, 
documents, papers and records of the CONTRACTOR which are directly pertinent to the CONTRACTOR’s 
performance under this Agreement for the purpose of making audits, examinations, excerpts and transcriptions. 

XVIII. AMENDMENTS

Any amendments to this Agreement must be in writing and signed by authorized representatives of both IWF and 
CONTRACTOR. 

XIX. COUNTERPARTS

This Agreement may be executed in several counterparts, each of which shall be an original, but all of which together 
shall constitute one and the same Agreement. 

XX. SIGNATURE AUTHORITY AND APPROVAL

The individuals signing below hereby represent and warrant that they are duly authorized to execute and deliver this 
Agreement on behalf of IWF and CONTRACTOR and that IWF and CONTRACTOR enter into this Agreement 
according to the terms outlined in this document. 
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APPENDIX A: CERTIFICATE OF DEBARMENT AND SUSPENSION 

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION 
LOWER TIER COVERED TRANSACTIONS 

Instructions for Certification: 

1. By signing and submitting this Agreement, the prospective lower tier participant is providing the certification set out
below. 

2. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into.  If it is later determined that the prospective lower tier participant knowingly rendered an 
erroneous certification, in addition to other remedies available to the Federal Government, the department or agency 
with which this transaction originated may pursue available remedies, including suspension and/or debarment. 

3. The prospective lower tier participant shall provide immediate written notice to the person, department, institution,
or office to which this Agreement is submitted if at any time the prospective lower tier participant learns that its 
certification was erroneous when submitted or has become erroneous by reason of changed circumstances. 

4. The terms "covered transaction," "debarred," "suspended," "ineligible," "lower tier covered transaction,"
"participant," "person," "primary covered transaction," "principal," "proposal," “agreement”, “contract”, and "voluntarily 
excluded," as used in this clause, have the meanings set out in the Definitions and Coverage sections of rules 
implementing Executive Order 12549.  You may contact the person to which this Agreement is submitted for 
assistance in obtaining a copy of those regulations. 

5. The prospective lower tier participant agrees by submitting this Agreement that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is 
proposed for debarment under 41 CFR 105, debarred, suspended, declared ineligible, or voluntarily excluded from 
participation in this covered transaction, unless authorized by the department or agency with which this transaction 
originated. 

6. The prospective lower tier participant further agrees by submitting this Agreement that it will include the clause
titled "Certification Regarding Debarment Suspension, Ineligibility, and Voluntary Exclusion -- Lower Tier Covered 
Transactions," without modification, in all lower tier covered transactions and in all solicitations for lower tier covered 
transactions. 

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that it is not proposed for debarment under 41 CFR 105, debarred, suspended, declared 
ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous.  A 
participant may decide the method and frequency by which it determines the eligibility of its principals.  Each 
participant may, but is not required to, check the list of parties excluded from the federal procurement and non-
procurement programs.  

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render in good faith the certification required by this clause.  The knowledge and information of a participant is not 
required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings. 

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered transaction
knowingly enters into a lower tier covered transaction with a person who is proposed for debarment under 41 CFR 
105,  debarred, suspended, declared ineligible, or voluntary excluded from participation in this transaction, in addition 
to other remedies available to the Federal Government, the department or agency with which this transaction 
originated may pursue available remedies, including suspension and/or debarment. 
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The prospective lower tier participant certifies, by submission of this Agreement, that neither it nor its principals are 
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in this transaction by any Federal department or agency. 

Where the prospective lower tier participant is unable to certify to any of the statements in this certification, such 
prospective participant shall attach an explanation to this Agreement. 

[END] 


