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City of Riverside Municipal Investment Fund Planning Grant
Subcontractor Partnership Agreement 

BETWEEN 

GRID Alternatives Inland Empire, City of Riverside and USGBC-CA 

BACKGROUND 
The City of Riverside, home to 318,858 residents, is the largest city in Riverside County and the 
Inland Empire. To accelerate its clean energy transition, Riverside will use the Market Building 
Grant to establish a public-private partnership with USGBC California (USGBC-CA) and GRID 
Alternatives Inland Empire (GRID). This collaboration follows a "whole community approach", 
combining local government leadership with the expertise of nonprofit organizations to 
implement clean energy solutions that enhance residents' quality of life. The initiative will 
develop financial templates, build local capacity, and host roundtables and training sessions to 
strengthen the region's clean energy infrastructure. 

Riverside  
Riverside has made significant strides toward becoming a green economy leader, aligning with 
California’s goal of reaching 100% renewable energy by 2045. The Envision Riverside Plan 
(2025) prioritizes community, economic, and environmental benefits through sustainability 
strategies. The City maintains the greenest municipal fleet in North America since 2022 and 
recently completed its Zero-Emissions Vehicles Fleet Transition Plan to electrify its vehicle fleet 
and install charging infrastructure. Riverside Public Utilities (RPU) is aligning with California’s 
carbon reduction goals through its 2023 Integrated Resource Plan, targeting a 65-74% reduction 
in electricity sector emissions from 1990 levels. The City's Capital Improvement Plan (2024-
2029) also prioritizes retrofitting municipal buildings with energy-efficient systems to further cut 
emissions. 

Partners  
The partnership between USGBC-CA, GRID, and the City of Riverside (Partners) brings together 
complementary expertise: 
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 USGBC California (USGBC-CA): USGBC CA, a nonprofit with over 3,000 members, is 
dedicated to transforming California's built environment into a more sustainable, resilient, 
and equitable space. USGBC-CA supports green building education, workforce training, 
and technical assistance. Its emerging Building Performance Hub (BPH) will provide job 
placement, case assistance, and support for implementing Building Performance 
Standards. Additionally, USGBC-CA’s Green Janitor Education Program and Green 
Professionals (GPRO) program will equip workers with the green building expertise 
needed to support Riverside’s transition to a greener built environment. 
GRID Alternatives Inland Empire (GRID): The nation's largest solar nonprofit, GRID 
specializes in community engagement, renewable energy installations, and workforce 
training. In 2020, the City of Riverside & GRID received funding from the California 
Strategic Growth Council through the Transformative Climate Communities program for 
the “Eastside Climate Collaborative” to reduce greenhouse gas emissions, improve public 
health, and boost the economy. GRID is implementing the Eastside Climate Collaborative, 
which will install solar panels on up to 100 homes and prevent approximately 213,000 
tons of greenhouse gas emissions. 

Award of Municipal Invest Fund Planning Grant (MIF Planning Grant) 
Riverside, in partnership with GRID Alternatives Inland Empire (GRID IE), the U.S. Green 
Building Council California (USGBC-CA), applied for ICLEI’s -- Local Governments for 
Sustainability U.S.A., Inc. Municipal Investment Fund (MIF) Planning Grant, funded by the 
Greenhouse Gas Reduction Fund: National Clean Investment Fund (GGRF NCIF) program  
Following the award, On November 1, 2025, GRID IE entered into a NCIF National Clean 
Investment Fund Second-Tier Subgrant Agreement (see National Clean Investment Fund Second 
Tier Subgrant Agreement (“Subgrant Agreement”) dated November 1, 2025 which is 
incorporated herein by reference).
 
Objective of the MIF Planning Grant 
The objectives of the MIF Planning grant are to reduce emissions of greenhouse gases and other 
air pollutants; deliver benefits of greenhouse gas- and air pollution-reducing projects to American 
communities, particularly low-income and disadvantaged communities (“LIDACs”); and 
mobilize financing and private capital to stimulate additional deployment of greenhouse gas- and 
air pollution-reducing projects.  
 

AGREEMENT 
 

The Partners hereby agree as follows:  
Article I 

Approved Activities; Performance; Budget and Invoicing 
 

1.1 Approved Activities. In carrying out the objective of the MIF Planning Grant, the 
Partners shall perform activities in accordance with the approved budget (see page 39 of 
National Clean Investment Fund Second Tier Subgrant Agreement dated November 1, 
2025 for reference) to wit:  
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Development of a public private partnership plan: The plan will focus on building 
a market in the City of Riverside for a pipeline of distributed energy generation 
and storage, zero-emission transportation, and other NCIF qualified projects with 
a focus on Low Income and Disadvantaged Communities (LIDACs), and engage 
in coalition building with stakeholders (Riverside Public Utility, potential project 
investors/sponsors, renewable energy installers, local labor unions, and 
affordable housing providers) to accelerate project pipeline development, engage 
with local, regional, and national green financing stakeholders and investors to 
reduce financial and systemic barriers to clean energy investment, and engage 
with job training partners to identify opportunities to leverage and build on 
existing training programs in the renewable energy and green building sector.  

1.2 Performance Standards. Partners covenant and agrees, with respect to the conduct of the 
Project and its performance of the Approved Activities, as follows:  

 
(1) Partners shall devote the time, attention, knowledge, skills, and efforts reasonably 

required to successfully conduct the MIF Planning Grant and perform the Approved 
Activities in a professional and timely manner; 

(2) Partners shall not, nor permit any person performing work on its behalf to, violate any 
right of privacy of any individual or infringe upon any copyright, trademark, patent, 
trade secret, right of publicity, or other intellectual property right in the conduct of the 
MIF Planning Grant or the performance of the Approved Activities; and  

(3) Partners shall promptly notify ICLEI USA in writing if it becomes aware of 
circumstances that may prevent the goals and objectives of the Subgrant or the Project 
from being achieved, which notification must include a description of the issue, its 
potential impact on the Project, and any proposed corrective actions. 

1.3 Period of Performance. The Period of Performance for this Partnership shall be from 
November 1, 2025 to May 1, 2026.  

 
1.4 Budget and Allocations. The total budget for the MIF Planning Grant is $250,000.   

 

(1) USGBC-CA is allocated an amount of $65,910.00 for the following purposes in 
addition to Approved Activities: Pipeline Origination & Stakeholder Engagement: 
Facilitate stakeholder engagement through BuildSMART Sustainable Materials and 
Resources Trailer (2) Coalition Building to Accelerate Project Development: Develop 
policies that streamline project development with local stakeholders. (3) Financial 
Planning: Utilize Building Performance Hub to convene stakeholders with green 
finance to scale actionable results with P3 projects.”  

 
(2) The City of Riverside is allocated $76,042.00 for “(1) Pipeline Origination & 

Stakeholder Engagement: Convene local stakeholders to identify community priorities 
and public/community-serving buildings (2) Coalition Building to Accelerate Project 
Development: Host forums to establish a coalition of project sponsors and 
stakeholders that accelerates economic development and project implementation 
through streamlined processes, improved utility collaboration, and creation of public-
private partnerships. (see “Contractual Costs” listed in the Subgrant Agreement) 
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(3) The balance of the budget, $108,048, shall be allocated to GRID IE for Personnel, 
Salaries, Wages and Fringe as detailed in the Subgrant Agreement.  

1.5 Invoicing. The Partners, USGBC-CA and City of Riverside shall invoice GRID IE for 
their allocated portions on or before the end of the Period of Performance. Payment of 
invoices shall be made within thirty (30) calendar days of receipt of the invoice(s), 
provided they are accompanied by documentation to substantiate the expenses to be 
reimbursed comply with Federal Requirements (e.g. invoiced for goods and services, time 
and effort reports for personnel, receipts or other proof of payment; records of purchase, 
use and disposal of property or equipment, and cost allocation documents).  

 
Article II 

Use of Partnership Funds; and Financial Management & Document Retention
 
2.1 Use of Funds. Partners covenant and agree, with respect to the use of Partnership funds, to 

use the funds solely for Eligible Expenses and Approved Activities in section 2.1 of this 
Agreement. 

 
2.2 Financial Management & Document Retention. Partners shall maintain a financial 

management system and financial records and shall administer funds received pursuant to and 
in accordance with: (i) the terms and conditions of this Agreement; and (ii) all applicable 
Federal Requirements. Partners shall maintain detailed, itemized documentation and records 
of all income received and expenses incurred pursuant to this Agreement sufficient to ensure 
compliance with the Federal Requirements in 2 CFR 334, which is generally three years from 
the date of submission of GRID IE’s final financial report to ICLEI USA, or longer with 
respect to property or equipment purchased with Subgrant funds, or if an audit, claim, 
litigation, or investigation is initiated before the expiration of the retention period. This 
Section will survive the expiration or termination of this Agreement. 

 
 

Article III 
Monitoring, Reporting and Disclosures 

 
 
3.1 Monitoring. Partners shall permit ICLIE USA to carry out monitoring and evaluation 

activities with respect to the Project and the Approved Activities, including any performance 
measurement system required by this Agreement, the Federal Requirements, or other 
applicable laws, regulations, funding sources, and guidelines. Partners shall reasonably and in 
good faith cooperate and cause its Program partners to cooperate with any reviews or audits 
of the activities under this Agreement by authorized representatives of ICLEI USA, CGC, the 
U.S. Government Accountability Office, the Comptroller General of the United States, or 
other applicable federal agency, and Partners shall ensure to the extent possible the 
cooperation of its agents, employees, officers, and directors and those of its partners in any 
such reviews and audits. This Section will survive the expiration or termination of this 
Agreement.  

 
3.2 Reporting. Partners shall reasonably and in good faith cooperate with reporting requirements 

in accordance with NCIF National Clean Investment Fund Second-Tier Subgrant Agreement 
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(section 6.1), which may include project level date with the reporting requirement during the 
Term of this Agreement.

 
 
 

Article IV
Choice of Law, Dispute Resolution 

 

4.1 Choice of Law. This Agreement and any claims, controversies, disputes, or causes of action 
(whether in contract or tort) (each, a “Dispute,” and collectively, “Disputes”) based upon, 
arising out of, or related to this Agreement or any other agreement or instrument 
contemplated hereby) will be governed by, and constructed in accordance with, the internal 
laws of the State of California. without regard to conflicts of law principles.  

4.2 Dispute Resolution. The Partners agree that the procedures set forth in this Section will be 
the exclusive mechanism for resolving any Dispute between the Partners based upon, that 
may arise out of or relate to this Agreement or any other agreement or instrument 
contemplated hereby, or the breach, termination, enforcement, interpretation or validity 
hereof or thereof.  
(1) Negotiation. In the event of any Dispute, the Partners shall first attempt in good faith to 

resolve such Dispute by negotiation and consultation between themselves. In the event 
that such Dispute is not resolved on such informal basis within 30 days of the delivery to 
the other Partner of written notice of such Dispute (“Notice of Legal Dispute”), each 
Party may, in its discretion, seek resolution of the Dispute in accordance with Section 
5.2(1). Notices of Legal Dispute must be in writing and must set forth the facts of the 
Dispute and the relief requested.  

(2) Arbitration. Any unresolved Dispute that has been subject to, and exhausted the 
procedures of, Section 5.2(a) will be settled by final and binding arbitration administered 
by the American Arbitration Association in accordance with its Commercial Arbitration 
Rules. The Dispute(s) will be heard by one arbitrator. The place of arbitration will be in 
Riverside County, CA and the arbitration will be governed by the laws of the State of 
California. All proceedings and communications will be in English. Judgment on the 
award may be entered in any court having jurisdiction. This Paragraph will not preclude 
the Partners from seeking provisional remedies in aid of arbitration from a court of 
competent jurisdiction. Partners hereto hereby expressly and irrevocably waive the right 
to trial by jury. Except to the extent necessary to confirm an award or as may be required 
by applicable law, neither a Partner nor an arbitrator may disclose the existence, content, 
or results of an arbitration without the prior written consent of the Partners 

 
Article V 

General Terms and Conditions 
 
5.1 Organizational Conflict of Interest 
(1) Organizational conflicts of interest are those where, because of relationships with a parent 

company, affiliate, or subsidiary organization, Partners are unable or appears to be unable to 
be impartial in conducting procurement action involving a related organization (2 CFR 
200.318(c)(2)). 

(2) Partners must disclose in writing any potential or actual organizational conflict of interest 
which may inform CGC and the EPA of any such disclosures. Partners must provide the 
disclosure prior to engaging in a procurement or transaction using project funds with a 
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parent, affiliate, or subsidiary organization that is not a state, local government, or Indian 
tribe

(3) If the effects of the potential or actual organizational conflict of interest cannot be avoided, 
neutralized, or mitigated, Partners must procure goods and services from other sources when 
using project funds. Otherwise, CGC, and/or the EPA may terminate the Agreement in 
accordance with 2 CFR 200.340 unless continued performance is determined to be in the best 
interest of the Federal government 

(4) Partners must flow down the requirements of this clause to any subcontractors.  Partners are 
responsible for ensuring subcontractors compliance with this term 

(5) Partners must maintain written standards of conduct covering organizational conflicts of 
interest  

 
 
5.2 Equal Employment Opportunity.  During the performance of this Agreement, Partners agree 

as follows: 
(1) Partners will not discriminate against any employee or applicant for employment because of 

race, color, religion, sex, sexual orientation, gender identity, or national origin.  Partners will 
take affirmative action to ensure that applicants are employed, and that employees are treated 
during employment without regard to their race, color, religion, sex, sexual orientation, gender 
identity, or national origin.  Such action shall include, but not be limited to the following: 
Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff 
or termination; rates of pay or other forms of compensation; and selection for training, 
including apprenticeship.  Partners agree to post in conspicuous places, available to employees 
and applicants for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

(2) Partners will, in all solicitations or advertisements for employees placed by or on behalf of 
Partners, state that all qualified applicants will receive consideration for employment without 
regard to race, color, religion, sex, sexual orientation, gender identity, or national origin. 

(3) Partners will not discharge or in any other manner discriminate against any employee or 
applicant for employment because such employee or applicant has inquired about, discussed, 
or disclosed the compensation of the employee or applicant or another employee or applicant.  
This provision shall not apply to instances in which an employee who has access to the 
compensation information of other employees or applicants as a part of such employee's 
essential job functions discloses the compensation of such other employees or applicants to 
individuals who do not otherwise have access to such information, unless such disclosure is in 
response to a formal complaint or charge, in furtherance of an investigation, proceeding, 
hearing, or action, including an investigation conducted by the employer, or is consistent with 
Partner’s legal duty to furnish information. 

(4) Partners will send to each labor union or representative of workers with which it has a 
collective bargaining agreement or other contract or understanding, a notice to be provided 
advising the said labor union or workers' representatives of Partner’s commitments under this 
section, and shall post copies of the notice in conspicuous places available to employees and 
applicants for employment. 

(5) Partners will comply with all provisions of Executive Order 11246 of September 24, 1965, and 
of the rules, regulations, and relevant orders of the Secretary of Labor. 

(6) Partners will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
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pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

(7) In the event of Partner’s noncompliance with the nondiscrimination clauses of this Agreement 
or with any of the said rules, regulations, or orders, this Agreement may be canceled, 
terminated, or suspended in whole or in part and Partners may be declared ineligible for further 
Government contracts or federally assisted construction contracts in accordance with 
procedures authorized in Executive Order 11246 of September 24, 1965, and such other 
sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of 
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise 
provided by law. 

(8) Partners will include the portion of the sentence immediately preceding paragraph (A) and the 
provisions of paragraphs (A) through (G) in every subcontract or purchase order unless 
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding 
upon each subcontract or vendor.  Partners will take such action with respect to any subcontract 
or purchase order as the administering agency may direct as a means of enforcing such 
provisions, including sanctions for noncompliance.  Provided, however, that in the event 
Partners becomes involved in, or is threatened with, litigation with a subcontract or vendor as 
a result of such direction by the administering agency, Partners may request the United States 
to enter into such litigation to protect the interests of the United States.  

5.3 Davis-Bacon Act (subchapter IV of chapter 31 of title 40, United States Code).  Partners must 
comply with the clauses governing the payment of wages to laborers and mechanics engaged 
in the alteration, construction, or repair of this Project.  Partners shall also comply with all 
ancillary requirements under the Davis-Bacon Act. 

5.4 Partners Work Hours and Safety Standards Act.  Partners must comply with the overtime 
requirements for laborers and mechanics under this Agreement.  The requirements of 40 U.S.C. 
3704 are also applicable to construction work and provide that no laborer or mechanic must be 
required to work in surroundings or under working conditions which are unsanitary, hazardous 
or dangerous.  

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

5.6 System for Award Management and Universal Entity Identifier Requirements.  Unless 
exempted from this requirement, Partners must remain registered and maintain current 
information in SAM for the entire period of performance of the award. This includes providing 
information on the prime recipient’s immediate and highest-level owner and subsidiaries, as 
well as on all of its predecessors that have been awarded a Federal contract or Federal financial 
assistance agreements within the last three years, if applicable, until Partner’s period of 
performance (including all extensions) ends or Partners receives the final payment, whichever 
is later. This requires Partners to review its information in SAM at least annually after the initial 
registration, and to update its information as soon as there are changes. Reviews and updates 
may be required more frequently due to changes in recipient information or as required by 
another award term. 

5.7 Audit and Recordkeeping Requirements.  Partners shall retain all financial and programmatic 
records, supporting documents, statistical records, and other pertinent records for a minimum 
of three (3) years following the expiration or termination of this Agreement. Upon request, 
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Partners shall provide access to such records to ICLEI’s and CCG and any authorized 
representatives. Records may be subject to reporting requirements under EPA ICR No. 2783.01 
as applicable.

5.8 Disadvantaged Business Enterprise Participation.  Partners shall make good faith efforts to 
engage Disadvantaged Business Enterprises (DBEs) in accordance with EPA’s DBE Program. 
Partners must document all outreach efforts, solicitations, and responses related to DBE 
participation. Partners shall also flow down DBE engagement obligations to all subcontractors 
and vendors and ensure compliance with EPA inclusivity standards. 

5.9 Debarment and Suspension.   
(1) Partners must complete and submit the attached certification indicating that Partners and its 

principals are not presently debarred, suspended, proposed for debarment, or declared 
ineligible for award of contracts by any Federal agency.   

(2) Partners must promptly notify each other in writing of any debarment, proposed debarment, 
suspension, or notices thereof, and cooperate with disclosures to the appropriate U.S. 
Government authorities.  

5.10 Byrd Anti-Lobbying Amendment. Partners must complete and submit the attached 
certification indicating that it 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. 

5.11 Prohibition on certain telecommunications and video surveillance services or equipment.  
Partners must not use covered equipment or services in the performance of this Agreement.  As 
described in 2 C.F.R. § 200.216 and Public Law 115-232, section 889, “covered equipment or 
services” means:

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

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

(3) Telecommunications or video surveillance services provided by such entities or using 
such equipment; or 

(4) Telecommunications or video surveillance equipment or services produced or provided by 
an entity that the U.S. Secretary of Defense, in consultation with the Director of the 
National Intelligence or the Director of the Federal Bureau of Investigation, reasonably 
believes to be an entity owned or controlled by, or otherwise connected to, the 
government of the People’s Republic of China.  

  
5.12 Domestic Preference.  In the execution of this Agreement, Partners will, to the greatest 

extent practicable, make use of goods, products, or materials produced in the United States 
(including but not limited to iron, aluminum, steel, cement, and other manufactured products).  
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See 2 CFR Part 184; 2 CFR 200.322.  For purposes of this section, “produced in the United 
States” means, 
(1) For iron and steel products, that all manufacturing processes, from the initial melting stage 

through the application of coatings, occurred in the United States. 
(2) For “manufactured products” (defined as articles, materials or supplies that have been: (i) 

processed into a specific form and shape; or (ii) combined with other articles, materials, or 
supplies to create a product with different properties than the individual articles, materials, or 
supplies), the final product was manufactured in the United States and at least 55 percent of 
the cost of all components were manufactured in the United States. 

(3) For “construction materials” (defined as articles, materials, or supplies that consist of 
materials or supplies composed of non-ferrous metals; plastics and polymer-based products; 
glass, including optical glass; lumber; engineered wood; drywall; fiber optic cable; and 
optical fiber) all manufacturing processes for the construction material occurred in the United 
States. 

5.13 Prohibition on Foreign Entities of Concern. Partners shall not use, subcontract to, or 
otherwise engage any entity identified as a Foreign Entity of Concern under federal guidance 
or applicable law. This includes any entity listed or restricted by the Federal Acquisition 
Security Council or other authorized government body in relation to national security or 
cybersecurity risks. 

5.14 Export Control.  Partners must comply with all applicable U.S. export control laws and 
regulations in the performance of this Agreement.  Partners is responsible for obtaining any 
export licenses or other approvals that may be required during the course of performance 
under this Agreement. 

5.15 Federal Grant Compliance. Partners shall comply with all applicable terms of 2 CFR Part 
200 (Uniform Administrative Requirements) and 2 CFR Part 1500 (EPA-specific 
requirements), including but not limited to procurement standards, cost principles, and 
administrative obligations. This Agreement is funded pursuant to Section 134(a)(2) and (3) of 
the Clean Air Act, and Partners agrees that Federal funds may be used only to supplement, 
not supplant, other funding sources. 

5.16 Non-Disclosure. These provisions are consistent with and do not supersede, conflict with, 
or otherwise alter the employee obligations, rights, or liabilities created by existing statute or 
Executive order relating to (1) classified information, (2) communications to Congress, (3) 
the reporting to an Inspector General of a violation of any law, rule, or regulation, or 
mismanagement, a gross waste of funds, an abuse of authority, or a substantial and specific 
danger to public health or safety, or (4) any other whistleblower protection.  The definitions, 
requirements, obligations, rights, sanctions, and liabilities created by controlling Executive 
orders and statutory provisions are incorporated into this agreement and are controlling.’  

5.17 Partners shall further comply with statutory whistleblower protections as defined in 10 
U.S.C. 2409 and 41 U.S.C. 4712. Partners shall notify CGC of any related disclosures and 
cooperate fully with investigations conducted by CGC, the EPA, or designated federal 
authorities.

5.18 Allowable Costs and Financial Controls. Partners shall ensure project funds are used only 
for costs allowable under 2 CFR Part 200 Subpart E and not for any purpose deemed 
ineligible by EPA guidance or applicable law. Where relevant, Partners handling or 
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disbursing funds shall comply with FAA account control procedures and EPA draw and 
disbursement restrictions. 

5.19  Mandatory Disclosures.  Partners must promptly disclose whenever, in connection with 
the Federal award (including any activities or subawards thereunder), it has credible evidence 
of the commission of a violation of Federal criminal law involving fraud, conflict of interest, 
bribery, or gratuity violations found in Title 18 of the United States Code or a violation of the 
civil False Claims Act (31 U.S.C. 3729–3733).  The disclosure must be made in writing to the 
Federal agency, the agency’s Office of Inspector General, and pass-through entity (if 
applicable). Recipients and subrecipients are also required to report matters related to 
recipient integrity and performance in accordance with Appendix XII of this part.  Failure to 
make required disclosures can result in any of the remedies described in § 200.339.  (See also 
2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.)   

IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be executed by its 
duly authorized officer as of the date first above written   

USGBC-CA  

NAME:  

TITLE:  

SIGNATURE: 

DATE :  

GRID Alternatives Inland Empire 

NAME:  

TITLE:  

SIGNATURE:  

DATE :  

City of Riverside

NAME:  

TITLE: City Manager  

SIGNATURE:  

ATTEST:  

City Clerk 

Approved as to Form: 

BY:   



Grid Alternatives Inland Empire Inc. 
Final 
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NATIONAL CLEAN INVESTMENT FUND 
SECOND-TIER SUBGRANT AGREEMENT 

BETWEEN 

ICLEI  LOCAL GOVERNMENTS FOR SUSTAINABILITY U.S.A., INC. 

AND 

GRID ALTERNATIVES INLAND EMPIRE INC. 

Dated as of November 1, 2025 
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en

t,
 a

nd
 in

cl
ud

es
 t

he
 N

CI
F 

Te
rm

s &
 C

on
di

tio
ns

. 

�N
CI

F 
Te

rm
s 

&
 C

on
di

tio
ns

� m
ea

ns
 th

e 
fin

al
 N

CI
F 

Te
rm

s 
an

d 
Co

nd
iti

on
s 

ap
pr

ov
ed

 b
y 

th
e 

EP
A 

an
d 

at
ta

ch
ed

 h
er

et
o 

as
 A

tt
ac

hm
en

t 8
, a

s a
m

en
de

d,
 su

pp
le

m
en

te
d 

or
 o

th
er

w
ise

 m
od

ifi
ed

 f
ro

m
 ti

m
e 

to
 

tim
e,

 p
ro

vi
de

d 
IC

LE
I U

SA
 n

ot
ifi

es
 S

ub
re

ci
pi

en
t 

in
 w

rit
in

g 
of

 a
ny

 s
uc

h 
am

en
dm

en
t,

 su
pp

le
m

en
t,

 o
r 

m
od

ifi
ca

tio
n.

  

�P
er

io
d 

of
 P

er
fo

rm
an

ce
� 

m
ea

ns
 p

er
io

d 
be

gi
nn

in
g 

on
 t

he
 P

er
io

d 
of

 P
er

fo
rm

an
ce

 B
eg

in
ni

ng
 D

at
e,

 
an

d 
en

di
ng

 o
n 

th
e 

Pe
rio

d 
of

 P
er

fo
rm

an
ce

 E
xp

ira
tio

n 
D

at
e,

 a
s s

et
 fo

rt
h 

on
 t

he
 C

ov
er

 P
ag

e.
 

�P
ro

gr
am

� h
as

 th
e 

m
ea

ni
ng

 p
ro

vi
de

d 
on

 th
e 

Co
ve

r P
ag

e 
to

 th
is 

Ag
re

em
en

t,
 a

s f
ur

th
er

 d
es

cr
ib

ed
 o

n 
At

ta
ch

m
en

t 1
. 

�T
er

m
� h

as
 t

he
 m

ea
ni

ng
 se

t f
or

th
 in

 S
ec

tio
n 

14
.1

. 

�U
ni

fo
rm

 G
ui

da
nc

e�
 re

fe
rs

 to
 th

e 
O

ffi
ce

 o
f M

an
ag

em
en

t a
nd

 B
ud

ge
t (

O
M

B)
 U

ni
fo

rm
 A

dm
in

ist
ra

tiv
e 

Re
qu

ire
m

en
ts

, C
os

t 
Pr

in
ci

pl
es

, a
nd

 A
ud

it 
Re

qu
ire

m
en

ts
 fo

r 
Fe

de
ra

l A
w

ar
ds

, c
od

ifi
ed

 a
t 2

 C
FR

 P
ar

t 
20

0.
 It

 co
ns

ol
id

at
es

 a
nd

 su
pe

rs
ed

es
 t

he
 re

qu
ire

m
en

ts
 p

re
vi

ou
sly

 o
ut

lin
ed

 in
 O

M
B 

Ci
rc

ul
ar

s A
-2

1,
 A

-
87

, A
-1

10
, a

nd
 A

-1
22

, a
s w

el
l a

s 
O

M
B 

Ci
rc

ul
ar

s 
A-

89
, A

-1
02

, a
nd

 A
-1

33
, a

nd
 in

co
rp

or
at

es
 g

ui
da

nc
e 

fr
om

 C
irc

ul
ar

 A
-5

0 
re

ga
rd

in
g 

fo
llo

w
-u

p 
on

 S
in

gl
e 

Au
di

t A
ct

 fi
nd

in
gs

. 

1.
2

Ad
di

tio
na

l 
D

ef
in

ed
 T

er
m

s.
 O

th
er

 c
ap

ita
liz

ed
 t

er
m

s 
us

ed
 a

nd
 n

ot
 o

th
er

w
ise

 d
ef

in
ed

 i
n 

th
is 

Ag
re

em
en

t h
av

e 
th

e 
m

ea
ni

ng
s g

iv
en

 to
 th

em
 in

 th
e 

N
CI

F 
Aw

ar
d,

 su
ch

 a
s:

 C
lo

se
ou

t P
er

io
d,

 F
in

an
ci

al
 

As
sis

ta
nc

e,
 F

in
an

ci
al

 A
ss

ist
an

ce
 S

ub
re

ci
pi

en
ts

, Q
ua

lif
ie

d 
Pr

oj
ec

ts
, M

ar
ke

t-
Bu

ild
in

g 
Ac

tiv
iti

es
, P

os
t-

Cl
os

in
g 

Pr
oj

ec
t 

In
co

m
e,

 
Pr

ed
ev

el
op

m
en

t 
Ac

tiv
iti

es
, 

Pr
io

rit
y 

Pr
oj

ec
t 

Ca
te

go
rie

s,
 

Pr
og

ra
m

 
Ad

m
in

ist
ra

tio
n 

Ac
tiv

iti
es

, 
Pr

og
ra

m
 

Be
ne

fic
ia

ry
, 

Pr
og

ra
m

 
In

co
m

e 
an

d 
Te

ch
ni

ca
l 

As
sis

ta
nc

e 
Su

br
ec

ip
ie

nt
s.

  

Th
e 

de
fin

iti
on

s 
in

 2
 C

FR
 2

00
.1

 a
re

 a
lso

 h
er

eb
y 

in
co

rp
or

at
ed

 in
to

 th
is 

Ag
re

em
en

t.
  



 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
 

Fi
na

l 

 

 {0
00

80
91

0v
2 

} 
4 AR

TI
CL

E 
II

 
SU

BG
RA

N
T 

CO
M

M
IT

M
EN

T 
AN

D
 D

IS
BU

RS
EM

EN
T 

2.
1

Su
bg

ra
nt

 C
om

m
itm

en
t.

  

a.
Su

bg
ra

nt
 A

m
ou

nt
. O

n 
th

e 
te

rm
s a

nd
 su

bj
ec

t t
o 

th
e 

co
nd

iti
on

s o
f t

hi
s A

gr
ee

m
en

t, 
IC

LE
I U

SA
 sh

all
 

di
sb

ur
se

 th
e 

Su
bg

ra
nt

 to
 Su

br
ec

ip
ie

nt
 in

 o
ne

 o
r m

or
e 

in
st

al
lm

en
ts

 (e
ac

h 
a 

�D
ra

w
�)

, in
 a

n 
ag

gr
eg

at
e 

am
ou

nt
 n

ot
 t

o 
ex

ce
ed

 th
e 

Ce
ili

ng
 A

m
ou

nt
 se

t 
fo

rt
h 

on
 t

he
 C

ov
er

 P
ag

e 
(�

Ce
ili

ng
 A

m
ou

nt
�).

 B
y 

ac
ce

pt
in

g 
th

e 
Su

bg
ra

nt
, S

ub
re

cip
ie

nt
 a

ck
no

w
le

dg
es

 it
 is

 a
 �

Te
ch

ni
ca

l A
ss

ist
an

ce
 S

ub
re

cip
ie

nt
� 

as
 

de
fin

ed
 in

 th
e 

N
CI

F T
er

m
s &

 C
on

di
tio

ns
. 

b.
Ad

ju
st

m
en

t o
f C

ei
lin

g.
 IC

LE
I U

SA
 re

se
rv

es
 th

e 
rig

ht
 to

 re
du

ce
 th

e 
Ce

ili
ng

 A
m

ou
nt

 if
 IC

LE
I U

SA
 m

ak
es

 
a 

re
as

on
ab

le
 a

nd
 g

oo
d 

fa
ith

 d
et

er
m

in
at

io
n,

 b
as

ed
 o

n 
its

 fi
sc

al
 m

on
ito

rin
g,

 th
at

 Su
br

ec
ip

ie
nt

�s 
ra

te
 

of
 e

xp
en

di
tu

re
 w

ill
 re

su
lt 

in
 u

ns
pe

nt
 fu

nd
s (

i.e
., 

fu
nd

s n
ot

 sp
en

t o
r o

bl
ig

at
ed

 fo
r E

lig
ib

le
 E

xp
en

se
s) 

at
 th

e 
en

d 
of

 th
e 

Pe
rio

d 
of

 P
er

fo
rm

an
ce

 o
r u

nd
er

 th
e 

Cl
os

eo
ut

 A
gr

ee
m

en
t u

nl
es

s t
hi

s A
gr

ee
m

en
t 

ex
pi

re
s o

r i
s t

er
m

in
at

ed
 p

rio
r t

o 
th

e 
Pe

rio
d 

of
 P

er
fo

rm
an

ce
 o

r C
lo

se
ou

t A
gr

ee
m

en
t. 

IC
LE

I U
SA

 sh
all

 
co

ns
ul

t 
w

ith
 S

ub
re

ci
pi

en
t 

be
fo

re
 m

ak
in

g 
an

y 
su

ch
 r

ed
uc

tio
n 

to
 t

he
 C

el
lin

g 
Am

ou
nt

 a
nd

 s
ha

ll 
in

co
rp

or
at

e 
su

ch
 re

du
ct

io
n 

in
to

 th
is 

Ag
re

em
en

t b
y w

rit
te

n a
m

en
dm

en
t. 

c.
Fu

nd
in

g C
on

tin
ge

nc
y.

 Su
br

ec
ip

ie
nt

 a
ck

no
w

le
dg

es
 a

nd
 a

gr
ee

s t
ha

t, 
no

tw
ith

st
an

di
ng

 a
ny

th
in

g i
n 

th
is 

Ag
re

em
en

t t
o 

th
e 

co
nt

ra
ry

, I
CL

EI
 U

SA
�s 

ob
lig

at
io

n 
to

 fu
nd

 a
nd

 d
isb

ur
se

 a
ny

 D
ra

w
 o

r o
th

er
w

ise
 to

 
m

ak
e 

pa
ym

en
ts

 o
r 

re
im

bu
rs

em
en

ts
 to

 S
ub

re
ci

pi
en

t 
is 

co
nt

in
ge

nt
 u

po
n 

IC
LE

I U
SA

 re
ce

iv
in

g 
an

d 
co

nt
in

ui
ng

 to
 h

ol
d 

su
ffi

ci
en

t o
bl

ig
at

ed
 fu

nd
s r

ec
ei

ve
d f

ro
m

 C
G

C 
un

de
r t

he
 C

G
C 

Su
ba

w
ar

d,
 a

nd
 su

ch
 

fu
nd

s n
ot

 b
ei

ng
 su

bj
ec

t t
o 

an
y a

dm
in

ist
ra

tiv
e,

 ju
di

ci
al

, o
r C

on
gr

es
sio

na
l h

ol
d 

on
 d

isb
ur

se
m

en
t. 

IC
LE

I 
U

SA
 sh

al
l p

ro
m

pt
ly

 n
ot

ify
 Su

br
ec

ip
ie

nt
 if

 it
 b

ec
om

es
 a

w
ar

e 
th

at
 su

ch
 fu

nd
s m

ay
 n

ot
 b

e 
re

ce
iv

ed
 or

 
co

nt
in

ue
 to

 b
e 

he
ld

 b
y 

IC
LE

I U
SA

, o
r m

ay
 n

o 
lo

ng
er

 b
e 

av
ai

la
bl

e 
fo

r d
isb

ur
se

m
en

t b
y 

IC
LE

I U
SA

.  

2.
2

D
ra

w
 S

ub
m

is
si

on
s.

 O
n 

or
 a

ft
er

 th
e 

Ef
fe

ct
iv

e 
D

at
e,

 S
ub

re
ci

pi
en

t m
ay

 re
qu

es
t D

ra
w

s b
y 

de
liv

er
in

g 
a 

D
ra

w
 N

ot
ic

e 
in

 s
ub

st
an

tia
lly

 t
he

 fo
rm

 a
tt

ac
he

d 
he

re
to

 a
s 

At
ta

ch
m

en
t 6

 (�
D

ra
w

 N
ot

ic
e�

) t
o 

IC
LE

I 
U

SA
, w

hi
ch

 m
us

t i
nc

lu
de

 t
he

 fo
llo

w
in

g 
in

fo
rm

at
io

n:
  

(1
)

Th
e 

am
ou

nt
 o

f t
he

 re
qu

es
te

d 
D

ra
w

; 

(2
)

Th
e 

re
qu

es
te

d 
da

te
 o

f d
isb

ur
se

m
en

t 
(t

he
 �

D
ra

w
 D

at
e�

), 
w

hi
ch

 m
ay

 n
ot

 b
e 

ea
rli

er
 th

an
 3

0 
ca

le
nd

ar
 d

ay
s 

af
te

r I
CL

EI
�s

 re
ce

ip
t o

f t
he

 D
ra

w
 N

ot
ic

e;
 p

ro
vi

de
d,

 h
ow

ev
er

, t
ha

t I
CL

EI
 U

SA
 

re
se

rv
es

 th
e 

rig
ht

 (a
) t

o 
ex

te
nd

 th
e 

D
ra

w
 D

at
e 

as
 n

ec
es

sa
ry

 to
 p

ro
vi

de
 S

ub
re

ci
pi

en
t t

im
e 

to
 

cu
re

 a
ny

 d
ef

ic
ie

nc
ie

s 
in

 t
he

 D
ra

w
 N

ot
ic

e 
as

 p
ro

vi
de

d 
in

 S
ec

tio
n 

2.
3,

 o
r 

to
 a

dd
re

ss
 a

ny
 

lim
ita

tio
ns

 o
n 

th
e 

nu
m

be
r 

or
 t

im
in

g 
of

 C
G

C 
re

im
bu

rs
em

en
ts

 p
er

m
itt

ed
 u

nd
er

 t
he

 C
G

C 
Su

ba
w

ar
d 

th
at

 w
ill

 f
un

d 
th

e 
D

ra
w

, o
r 

(b
) 

to
 a

cc
el

er
at

e 
th

e 
D

ra
w

 D
at

e 
if 

it 
ap

pr
ov

es
 t

he
 

re
qu

es
te

d 
D

ra
w

 a
s p

ro
vi

de
d 

in
 S

ec
tio

n 
2.

3 
pr

io
r 

to
 th

e 
cl

os
e 

of
 su

ch
 3

0-
da

y 
pe

rio
d;

 

 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
 

Fi
na

l 
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} 
5 

(3
)

A 
ce

rt
ifi

ca
tio

n 
by

 t
he

 c
hi

ef
 e

xe
cu

tiv
e 

of
fic

er
, 

ch
ie

f 
fin

an
ci

al
 o

ffi
ce

r,
 o

r 
ch

ie
f 

co
m

pl
ia

nc
e 

of
fic

er
 o

f S
ub

re
ci

pi
en

t t
ha

t:
 (i

) n
o 

Ev
en

t o
f D

ef
au

lt 
ha

s o
cc

ur
re

d 
an

d 
is 

co
nt

in
ui

ng
 o

r w
ou

ld
 

re
su

lt 
fr

om
 t

he
 fu

nd
in

g 
of

 t
he

 r
eq

ue
st

ed
 D

ra
w

; (
ii)

 e
ac

h 
re

pr
es

en
ta

tio
n 

an
d 

w
ar

ra
nt

y 
of

 
Su

br
ec

ip
ie

nt
 in

 A
RT

IC
LE

 IX
 is

 t
ru

e 
an

d 
co

rr
ec

t i
n 

al
l m

at
er

ia
l r

es
pe

ct
s 

(w
ith

ou
t 

du
pl

ic
at

io
n 

of
 a

ny
 m

at
er

ia
lit

y 
qu

al
ifi

er
s)

 a
s 

of
 t

he
 d

at
e 

of
 t

he
 D

ra
w

 N
ot

ic
e 

an
d 

th
e 

da
te

 th
e 

D
ra

w
 is

 
di

sb
ur

se
d;

 
pr

ov
id

ed
, 

ho
w

ev
er

, 
th

at
 t

ho
se

 
re

pr
es

en
ta

tio
ns

 a
nd

 w
ar

ra
nt

ie
s 

ex
pr

es
sly

 
re

fe
rr

in
g 

to
 a

 s
pe

ci
fic

 d
at

e 
sh

al
l b

e 
tr

ue
, a

cc
ur

at
e,

 a
nd

 c
om

pl
et

e 
in

 a
ll 

m
at

er
ia

l r
es

pe
ct

s 
(w

ith
ou

t d
up

lic
at

io
n 

of
 a

ny
 m

at
er

ia
lit

y q
ua

lif
ie

rs
) a

s 
of

 su
ch

 d
at

e;
 (i

ii)
 t

he
 re

qu
es

te
d 

D
ra

w
, 

an
d 

th
e 

in
te

nd
ed

 u
se

 o
f 

pr
oc

ee
ds

 t
he

re
of

, c
om

pl
ie

s 
w

ith
 a

ll 
te

rm
s 

of
 t

hi
s 

Ag
re

em
en

t, 
in

cl
ud

in
g 

th
e 

re
qu

ire
m

en
ts

 o
f S

ec
tio

n 
4.

1,
 a

nd
 a

ll 
Fe

de
ra

l R
eq

ui
re

m
en

ts
, a

nd
 n

o 
pr

oc
ee

ds
 

of
 t

he
 r

eq
ue

st
ed

 D
ra

w
 w

ill
 b

e 
us

ed
 f

or
 a

ny
 p

ro
hi

bi
te

d 
us

e 
un

de
r 

Se
ct

io
n 

III
.E

 o
f t

he
 N

CI
F 

Te
rm

s &
 C

on
di

tio
ns

; a
nd

 (i
v)

 s
uc

h 
ce

rt
ifi

ca
tio

n 
is 

a 
m

at
er

ia
l r

ep
re

se
nt

at
io

n 
fo

r t
he

 p
ur

po
se

s 
of

 th
is 

Ag
re

em
en

t,
 a

nd
 kn

ow
in

g 
an

d 
w

ill
fu

l f
al

se
 st

at
em

en
ts

 m
ay

 b
e 

su
bj

ec
t t

o 
pr

os
ec

ut
io

n 
un

de
r 1

8 
U

.S
.C

. 1
00

1 
an

d 
ot

he
r a

pp
lic

ab
le

 c
rim

in
al

, c
iv

il 
an

d 
ad

m
in

ist
ra

tiv
e 

sa
nc

tio
ns

; 
 

(4
)

D
et

ai
le

d 
do

cu
m

en
ta

tio
n 

to
 s

ub
st

an
tia

te
 t

he
 e

xp
en

se
s 

to
 b

e 
re

im
bu

rs
ed

 f
ro

m
 t

he
 D

ra
w

, 
su

ffi
ci

en
t t

o 
en

su
re

 c
om

pl
ia

nc
e 

w
ith

 th
e 

Fe
de

ra
l R

eq
ui

re
m

en
ts

 (e
.g

., 
in

vo
ic

es
 fo

r g
oo

ds
 a

nd
 

se
rv

ic
es

; t
im

e 
an

d 
ef

fo
rt

 re
po

rt
s f

or
 p

er
so

nn
el

; r
ec

ei
pt

s o
r o

th
er

 p
ro

of
 o

f p
ay

m
en

t;
 re

co
rd

s 
on

 
th

e 
pu

rc
ha

se
, 

us
e,

 
an

d 
di

sp
os

al
 

of
 

pr
op

er
ty

 
or

 e
qu

ip
m

en
t;

 
do

cu
m

en
ta

tio
n 

of
 

pr
oc

ur
em

en
t,

 s
uc

h 
as

 b
id

 r
ec

or
ds

, 
co

nt
ra

ct
s,

 a
nd

 s
ub

co
nt

ra
ct

s;
 a

nd
 c

os
t 

al
lo

ca
tio

n 
do

cu
m

en
ta

tio
n)

; a
nd

 

(5
)

Su
ch

 o
th

er
 in

fo
rm

at
io

n 
as

 m
ay

 b
e 

re
qu

ire
d 

by
 t

he
 fo

rm
 o

f D
ra

w
 N

ot
ic

e.
 

Al
l 

D
ra

w
 N

ot
ic

es
, 

ex
ce

pt
 t

he
 f

in
al

 D
ra

w
 N

ot
ic

e,
 m

us
t 

be
 s

ub
m

itt
ed

 d
ur

in
g 

th
e 

Pe
rio

d 
of

 
Pe

rf
or

m
an

ce
. T

he
 fi

na
l D

ra
w

 N
ot

ic
e 

m
us

t b
e 

su
bm

itt
ed

 n
o 

la
te

r t
ha

n 
30

 c
al

en
da

r d
ay

s a
ft

er
 th

e 
en

d 
of

 t
he

 P
er

io
d 

of
 P

er
fo

rm
an

ce
. D

ra
w

 N
ot

ic
es

, i
nc

lu
di

ng
 t

he
 f

in
al

 D
ra

w
 N

ot
ic

e,
 m

ay
 o

nl
y 

in
cl

ud
e 

El
ig

ib
le

 E
xp

en
se

s 
in

cu
rr

ed
 d

ur
in

g 
th

e 
Pe

rio
d 

of
 P

er
fo

rm
an

ce
.  

2.
3

Re
vi

ew
 a

nd
 A

pp
ro

va
l o

f D
ra

w
 R

eq
ue

st
s.

  

a.
Re

vi
ew

 o
f D

ra
w

 R
eq

ue
st

s.
 IC

LE
I U

SA
 sh

al
l e

ith
er

 a
pp

ro
ve

 th
e 

re
qu

es
te

d 
D

ra
w

 a
s p

ro
vi

de
d 

in
 Se

ct
ion

 
2.

3.
c,

 o
r p

ro
vi

de
 Su

br
ec

ip
ie

nt
 w

ith
 w

rit
te

n 
no

tic
e 

of
 a

ny
 d

ef
ic

ie
nc

ie
s o

r o
th

er
 co

nc
er

ns
 re

ga
rd

ing
 a

 
D

ra
w

 N
ot

ic
e,

 w
ith

in
 3

0 
ca

le
nd

ar
 d

ay
s 

of
 r

ec
ei

pt
. A

ny
 n

ot
ic

e 
of

 d
ef

ic
ie

nc
y 

m
us

t 
in

cl
ud

e 
sp

ec
ific

 
gu

id
an

ce
 o

n 
ho

w
 th

e 
de

fic
ie

nc
ie

s o
r c

on
ce

rn
s a

re
 to

 b
e 

ad
dr

es
se

d,
 a

nd
 a

ny
 a

dd
iti

on
al

 in
fo

rm
at

ion
 

ne
ed

ed
 b

y I
CL

EI
 U

SA
 to

 su
pp

or
t t

he
 re

qu
es

te
d 

D
ra

w
. 

b.
Cu

rin
g 

D
ef

ic
ie

nc
ie

s. 
Su

br
ec

ip
ie

nt
 w

ill
 h

av
e 

a 
re

as
on

ab
le

 p
er

io
d 

of
 ti

m
e,

 n
ot

 to
 e

xc
ee

d 
10

 c
al

en
da

r 
da

ys
 fr

om
 re

ce
ip

t o
f I

CL
EI

 U
SA

�s
 n

ot
ic

e,
 t

o 
ad

dr
es

s t
he

 d
ef

ic
ie

nc
ie

s o
r c

on
ce

rn
s 

an
d 

pr
ov

id
e 

th
e 

re
qu

es
te

d 
in

fo
rm

at
io

n 
to

 IC
LE

I U
SA

�s 
re

as
on

ab
le

 sa
tis

fa
ct

io
n.
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c.
Ap

pr
ov

al
. I

CL
EI

 U
SA

 h
as

 n
o 

ob
lig

at
io

n 
to

 fu
nd

 a
 re

qu
es

te
d 

D
ra

w
 u

nt
il 

IC
LE

I U
SA

 d
et

er
m

in
es

 in
 it

s 
re

as
on

ab
le

 a
nd

 g
oo

d 
fa

ith
 d

isc
re

tio
n 

th
at

 a
ll d

ef
ic

ie
nc

ie
s o

r o
th

er
 co

nc
er

ns
 id

en
tif

ie
d 

in
 it

s w
rit

te
n 

no
tic

e 
ha

ve
 b

ee
n 

ad
dr

es
se

d 
an

d 
th

e 
ap

pl
ic

ab
le

 D
ra

w
 is

 a
pp

ro
ve

d 
by

 IC
LE

I U
SA

 b
y w

rit
te

n 
no

tic
e 

to
 

Su
br

ec
ip

ie
nt

. F
or

 th
e 

av
oi

da
nc

e 
of

 d
ou

bt
, I

CL
EI

 U
SA

 m
ay

 li
m

it 
or

 r
ej

ec
t a

ny
 D

ra
w

 if
 I

CL
EI

 U
SA

 
de

te
rm

in
es

 in
 it

s r
ea

so
na

bl
e 

di
sc

re
tio

n 
af

te
r g

oo
d 

fa
ith

 re
vi

ew
 o

f t
he

 a
pp

lic
ab

le
 D

ra
w

 N
ot

ice
 a

nd
 

an
y e

ffo
rt

s b
y 

Su
br

ec
ip

ie
nt

 to
 cu

re
 a

ny
 d

ef
ic

ie
nc

y o
r c

on
ce

rn
s t

ha
t s

uc
h 

D
ra

w
 o

r i
ts

 p
ro

po
se

d 
us

es
 

w
ill

 n
ot

 co
m

pl
y w

ith
 th

e 
te

rm
s o

f t
hi

s A
gr

ee
m

en
t o

r a
ny

 Fe
de

ra
l R

eq
ui

re
m

en
t. 

 

d.
Fu

nd
in

g.
 Su

bj
ec

t t
o 

Se
ct

io
n 

2.
1c

, I
CL

EI
 U

SA
 sh

al
l f

un
d 

ea
ch

 a
pp

ro
ve

d 
D

ra
w

; p
ro

vi
de

d 
th

at
 th

e 
Dr

aw
 

sh
al

l b
e 

di
sb

ur
se

d 
in

to
 a

 se
gr

eg
at

ed
 b

an
k a

cc
ou

nt
 m

ai
nt

ai
ne

d 
by

 Su
br

ec
ip

ie
nt

 so
le

ly
 fo

r t
he

 p
ur

po
se

 
of

 h
ol

di
ng

 a
ll 

D
ra

w
s 

un
til

 d
isb

ur
se

d 
di

re
ct

ly
 fo

r 
El

ig
ib

le
 E

xp
en

se
s 

an
d 

El
ig

ib
le

 D
isb

ur
se

m
en

ts
 

(�
Se

gr
eg

at
ed

 A
cc

ou
nt

�)
. U

po
n 

th
e 

fu
nd

in
g 

of
 D

ra
w

s i
n 

an
 a

gg
re

ga
te

 a
m

ou
nt

 e
qu

al
 to

 th
e 

Ce
ilin

g 
Am

ou
nt

, I
CL

EI
 U

SA
�s

 o
bl

ig
at

io
n 

to
 m

ak
e 

an
y 

fu
rt

he
r D

ra
w

s t
o 

Su
br

ec
ip

ie
nt

 u
nd

er
 th

is 
Ag

re
em

en
t 

w
ill

 te
rm

in
at

e.
  

2.
4

M
an

da
to

ry
 R

et
ur

n 
of

 U
ns

pe
nt

 Fu
nd

s.
 If

 a
t t

he
 e

nd
 o

f t
he

 P
er

io
d 

of
 P

er
fo

rm
an

ce
, S

ub
re

ci
pi

en
t h

as
 

(i)
 n

ot
 u

se
d 

al
l o

f t
he

 S
ub

gr
an

t t
o 

fu
nd

 o
r o

bl
ig

at
e 

fu
nd

s 
fo

r E
lig

ib
le

 E
xp

en
se

s,
 o

r 
(ii

) n
ot

 sp
en

t s
uc

h 
pr

oc
ee

ds
 o

n 
El

ig
ib

le
 E

xp
en

se
s 

(s
uc

h 
pr

oc
ee

ds
 t

ha
t h

av
e 

no
t 

be
en

 fu
nd

ed
, o

bl
ig

at
ed

 o
r 

sp
en

t,
 th

e 
�R

em
ai

ni
ng

 S
ub

gr
an

t P
ro

ce
ed

s�
), 

th
en

 o
n 

th
e 

fir
st

 B
us

in
es

s D
ay

 fo
llo

w
in

g 
th

e 
en

d 
of

 th
e 

Pe
rio

d 
of

 
Pe

rf
or

m
an

ce
, S

ub
re

ci
pi

en
t s

ha
ll 

m
ak

e 
a 

m
an

da
to

ry
 p

ay
m

en
t t

o 
IC

LE
I U

SA
 in

 a
n 

am
ou

nt
 e

qu
al

 to
 th

e 
Re

m
ai

ni
ng

 S
ub

gr
an

t 
Pr

oc
ee

ds
. 

Th
is 

Se
ct

io
n 

w
ill

 s
ur

vi
ve

 t
he

 e
xp

ira
tio

n 
or

 t
er

m
in

at
io

n 
of

 t
hi

s 
Ag

re
em

en
t.

 

AR
TI

CL
E 

III
 

PR
O

JE
CT

 A
CT

IV
IT

IE
S,

 B
U

D
G

ET
, A

N
D

 P
ER

FO
RM

AN
CE

 

3.
1

Ap
pr

ov
ed

 A
ct

iv
iti

es
 a

nd
 B

ud
ge

t.
 I

n 
ca

rr
yi

ng
 o

ut
 t

he
 P

ro
je

ct
, 

Su
br

ec
ip

ie
nt

 s
ha

ll 
pe

rf
or

m
 t

he
 

Ap
pr

ov
ed

 A
ct

iv
iti

es
 i

n 
ac

co
rd

an
ce

 w
ith

 t
he

 A
pp

ro
ve

d 
Bu

dg
et

 a
nd

 i
n 

a 
m

an
ne

r 
re

as
on

ab
ly

 
sa

tis
fa

ct
or

y 
to

 IC
LE

I U
SA

.  

3.
2

Ke
y 

Pe
rs

on
ne

l. 
Th

e 
na

m
es

, t
itl

es
, a

nd
 c

on
ta

ct
 in

fo
rm

at
io

n 
of

 a
ll 

pe
rs

on
ne

l w
ho

 w
ill

 b
e 

in
vo

lv
ed

 in
 

pe
rf

or
m

in
g 

th
e 

Ap
pr

ov
ed

 A
ct

iv
iti

es
 o

r 
ad

m
in

ist
er

in
g 

th
is 

Ag
re

em
en

t f
or

 S
ub

re
ci

pi
en

t 
ar

e 
lis

te
d 

in
 

At
ta

ch
m

en
t 

4 
(�

Ke
y 

Pe
rs

on
ne

l�
). 

Ke
y 

Pe
rs

on
ne

l 
m

us
t 

at
 a

ll 
tim

es
 in

cl
ud

e 
at

 le
as

t 
on

e 
pr

oj
ec

t 
m

an
ag

er
 a

nd
 o

ne
 f

isc
al

 o
ffi

ce
r.

 S
ub

re
ci

pi
en

t 
sh

al
l n

ot
ify

 I
CL

EI
 U

SA
 o

f 
an

y 
Ke

y 
Pe

rs
on

ne
l 

ch
an

ge
 

w
ith

in
 3

0 
da

ys
 o

f t
he

 c
ha

ng
e.

  

3.
3

N
ot

ifi
ca

tio
n 

an
d 

Ap
pr

ov
al

 o
f 

Ch
an

ge
s.

 S
ub

re
ci

pi
en

t 
sh

al
l 

no
t 

m
ak

e 
an

y 
ch

an
ge

s,
 d

ire
ct

ly
 o

r 
in

di
re

ct
ly

, t
o 

th
e 

Ap
pr

ov
ed

 A
ct

iv
iti

es
 o

r t
he

 A
pp

ro
ve

d 
Bu

dg
et

 w
ith

ou
t t

he
 p

rio
r w

rit
te

n 
ap

pr
ov

al
 o

f 
IC

LE
I U

SA
. A

pp
ro

va
l o

f a
 m

od
ifi

ca
tio

n 
to

 th
e 

Ap
pr

ov
ed

 B
ud

ge
t m

us
t b

e 
m

ad
e 

by
 su

bm
itt

in
g 

a 
Bu

dg
et
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M
od

ifi
ca

tio
n 

Re
qu

es
t 

in
 s

ub
st

an
tia

lly
 t

he
 f

or
m

 a
tt

ac
he

d 
he

re
to

 a
s 

At
ta

ch
m

en
t 

5 
(�

Bu
dg

et
 

M
od

ifi
ca

tio
n 

Re
qu

es
t�

) t
o 

IC
LE

I U
SA

.  

3.
4

Pe
rf

or
m

an
ce

 S
ta

nd
ar

ds
. S

ub
re

ci
pi

en
t c

ov
en

an
ts

 a
nd

 a
gr

ee
s,

 w
ith

 r
es

pe
ct

 t
o 

th
e 

co
nd

uc
t 

of
 t

he
 

Pr
oj

ec
t a

nd
 it

s p
er

fo
rm

an
ce

 o
f t

he
 A

pp
ro

ve
d 

Ac
tiv

iti
es

, a
s 

fo
llo

w
s:

 

(1
)

Su
br

ec
ip

ie
nt

 s
ha

ll 
de

vo
te

 t
he

 t
im

e,
 a

tt
en

tio
n,

 k
no

w
le

dg
e,

 s
ki

lls
, 

an
d 

ef
fo

rt
s 

re
as

on
ab

ly
 

re
qu

ire
d 

to
 s

uc
ce

ss
fu

lly
 c

on
du

ct
 t

he
 P

ro
je

ct
 a

nd
 p

er
fo

rm
 t

he
 A

pp
ro

ve
d 

Ac
tiv

iti
es

 in
 a

 
pr

of
es

sio
na

l a
nd

 ti
m

el
y 

m
an

ne
r;

 

(2
)

Su
br

ec
ip

ie
nt

 s
ha

ll 
no

t,
 n

or
 p

er
m

it 
an

y 
pe

rs
on

 p
er

fo
rm

in
g 

w
or

k 
on

 it
s b

eh
al

f t
o,

 v
io

la
te

 a
ny

 
rig

ht
 o

f p
riv

ac
y 

of
 a

ny
 in

di
vi

du
al

 o
r 

in
fr

in
ge

 u
po

n 
an

y 
co

py
rig

ht
, t

ra
de

m
ar

k,
 p

at
en

t,
 tr

ad
e 

se
cr

et
, r

ig
ht

 o
f p

ub
lic

ity
, o

r o
th

er
 in

te
lle

ct
ua

l p
ro

pe
rt

y 
rig

ht
 in

 th
e 

co
nd

uc
t o

f t
he

 P
ro

je
ct

 o
r 

th
e 

pe
rf

or
m

an
ce

 o
f t

he
 A

pp
ro

ve
d 

Ac
tiv

iti
es

; a
nd

 

(3
)

Su
br

ec
ip

ie
nt

 sh
al

l p
ro

m
pt

ly
 n

ot
ify

 IC
LE

I U
SA

 in
 w

rit
in

g 
if 

it 
be

co
m

es
 a

w
ar

e 
of

 ci
rc

um
st

an
ce

s 
th

at
 m

ay
 p

re
ve

nt
 t

he
 g

oa
ls 

an
d 

ob
je

ct
iv

es
 o

f 
th

e 
Su

bg
ra

nt
 o

r 
th

e 
Pr

oj
ec

t 
fr

om
 b

ei
ng

 
ac

hi
ev

ed
, w

hi
ch

 n
ot

ifi
ca

tio
n 

m
us

t i
nc

lu
de

 a
 d

es
cr

ip
tio

n 
of

 th
e 

iss
ue

, i
ts

 p
ot

en
tia

l i
m

pa
ct

 o
n 

th
e 

Pr
oj

ec
t,

 a
nd

 a
ny

 p
ro

po
se

d 
co

rr
ec

tiv
e 

ac
tio

ns
. 

3.
5

Co
or

di
na

tio
n 

an
d 

Li
ai

so
n.

 S
ub

re
ci

pi
en

t s
ha

ll 
al

lo
w

 IC
LE

I U
SA

 to
 r

ev
ie

w
, u

po
n 

IC
LE

I U
SA

�s
 re

qu
es

t,
 

an
y 

of
 t

he
 p

ro
ce

du
re

s 
us

ed
 b

y 
it 

in
 p

er
fo

rm
in

g 
th

e 
Ap

pr
ov

ed
 A

ct
iv

iti
es

, a
nd

 to
 m

ak
e 

av
ai

la
bl

e 
fo

r 
in

sp
ec

tio
n 

no
te

s 
an

d 
ot

he
r d

oc
um

en
ts

 u
se

d 
in

 t
he

 p
re

pa
ra

tio
n 

fo
r 

an
d 

pe
rf

or
m

an
ce

 o
f a

ny
 o

f t
he

 
Ap

pr
ov

ed
 A

ct
iv

iti
es

. 

3.
6

O
w

ne
rs

hi
p 

of
 D

at
a.

 S
ub

re
ci

pi
en

t a
gr

ee
s 

th
at

 a
ll 

re
co

rd
s,

 d
at

a,
 a

nd
 d

oc
um

en
ta

tio
n 

pr
ep

ar
ed

 b
y 

Su
br

ec
ip

ie
nt

 u
nd

er
 t

hi
s 

Ag
re

em
en

t,
 w

he
n 

de
liv

er
ed

 t
o 

an
d 

ac
ce

pt
ed

 b
y 

IC
LE

I U
SA

, w
ill

 b
ec

om
e 

th
e 

pr
op

er
ty

 o
f 

IC
LE

I U
SA

, w
hi

ch
 w

ill
 b

ec
om

e 
th

e 
pr

op
er

ty
 o

f C
G

C 
un

de
r 

th
e 

te
rm

s 
of

 t
he

 C
G

C 
Su

ba
w

ar
d.

 T
hi

s 
Se

ct
io

n 
w

ill
 s

ur
vi

ve
 t

he
 e

xp
ira

tio
n 

or
 t

er
m

in
at

io
n 

of
 t

hi
s A

gr
ee

m
en

t.
 

AR
TI

CL
E 

IV
 

U
SE

 O
F 

SU
BG

RA
N

T 
FU

N
D

S;
 FI

N
AN

CI
AL

 A
CC

O
U

N
TA

BI
LI

TY
 

4.
1

U
se

 o
f F

un
ds

. S
ub

re
ci

pi
en

t 
co

ve
na

nt
s 

an
d 

ag
re

es
, w

ith
 r

es
pe

ct
 t

o 
th

e 
us

e 
of

 S
ub

gr
an

t 
fu

nd
s,

 a
s 

fo
llo

w
s:

 

(1
)

Su
br

ec
ip

ie
nt

 s
ha

ll 
us

e 
th

e 
Su

bg
ra

nt
 fu

nd
s 

so
le

ly
 fo

r 
El

ig
ib

le
 E

xp
en

se
s.

  

(2
)

Su
br

ec
ip

ie
nt

 s
ha

ll 
no

t u
se

 a
ny

 S
ub

gr
an

t f
un

ds
 f

or
 a

ny
 p

ro
hi

bi
te

d 
us

e 
un

de
r 

Se
ct

io
n 

III
.E

 o
f 

th
e 

N
CI

F 
Te

rm
s &

 C
on

di
tio

ns
. 
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(3
)

Su
br

ec
ip

ie
nt

 sh
al

l n
ot

 m
ak

e 
an

y 
Pa

rt
ic

ip
an

t S
up

po
rt

 C
os

t 
pa

ym
en

ts
 fr

om
 S

ub
gr

an
t f

un
ds

 t
o 

en
tit

ie
s e

xc
lu

de
d 

fr
om

 p
ar

tic
ip

at
io

n 
in

 fe
de

ra
l n

on
pr

oc
ur

em
en

t p
ro

gr
am

s u
nd

er
 2

 C
FR

 P
ar

t 
18

0.
  

(4
)

Su
br

ec
ip

ie
nt

 s
ha

ll 
en

su
re

 t
ha

t 
th

e 
Su

bg
ra

nt
 f

un
ds

 a
re

 u
se

d 
fo

r 
th

e 
pu

rp
os

es
 o

f 
th

e 
Ap

pr
ov

ed
 A

ct
iv

iti
es

. 

4.
2

Fi
na

nc
ia

l M
an

ag
em

en
t.

 S
ub

re
ci

pi
en

t s
ha

ll 
m

ai
nt

ai
n 

a 
fin

an
ci

al
 m

an
ag

em
en

t s
ys

te
m

 a
nd

 fi
na

nc
ia

l 
re

co
rd

s 
an

d 
sh

al
l a

dm
in

ist
er

 fu
nd

s 
re

ce
iv

ed
 p

ur
su

an
t 

to
 t

he
 S

ub
gr

an
t 

in
 a

cc
or

da
nc

e 
w

ith
: (

i) 
th

e 
te

rm
s a

nd
 c

on
di

tio
ns

 o
f t

hi
s 

Ag
re

em
en

t;
 a

nd
 (i

i) 
al

l a
pp

lic
ab

le
 F

ed
er

al
 R

eq
ui

re
m

en
ts

, i
nc

lu
di

ng
 t

he
 

U
ni

fo
rm

 G
ui

da
nc

e 
an

d 
th

e 
N

CI
F 

Aw
ar

d.
 S

ub
re

ci
pi

en
t 

sh
al

l 
ad

op
t 

su
ch

 
ad

di
tio

na
l 

fin
an

ci
al

 
m

an
ag

em
en

t p
ro

ce
du

re
s 

as
 m

ay
 f

ro
m

 t
im

e 
to

 t
im

e 
be

 p
re

sc
rib

ed
 b

y 
IC

LE
I U

SA
 a

s 
ne

ce
ss

ar
y 

to
 

co
m

pl
y 

w
ith

 a
pp

lic
ab

le
 la

w
s,

 re
gu

la
tio

ns
 o

r g
ui

de
lin

es
 fr

om
 th

e 
EP

A 
or

 C
G

C.
  

Su
br

ec
ip

ie
nt

 s
ha

ll 
m

ai
nt

ai
n 

de
ta

ile
d,

 it
em

iz
ed

 d
oc

um
en

ta
tio

n 
an

d 
re

co
rd

s 
of

 a
ll 

in
co

m
e 

re
ce

iv
ed

 
an

d 
ex

pe
ns

es
 in

cu
rr

ed
 p

ur
su

an
t t

o 
th

is 
Ag

re
em

en
t s

uf
fic

ie
nt

 to
 e

ns
ur

e 
co

m
pl

ia
nc

e 
w

ith
 th

e 
Fe

de
ra

l 
Re

qu
ire

m
en

ts
. 

Su
br

ec
ip

ie
nt

 s
ha

ll 
m

ai
nt

ai
n 

su
ch

 d
oc

um
en

ta
tio

n 
an

d 
re

co
rd

s 
fo

r 
th

e 
re

te
nt

io
n 

pe
rio

d 
de

sc
rib

ed
 in

 S
ec

tio
n 

7.
2.

  

4.
3

In
di

re
ct

 C
os

t R
at

e.
 T

he
 in

di
re

ct
 c

os
t r

at
e,

 if
 a

ny
, a

nd
 a

s m
ay

 b
e 

am
en

de
d 

fr
om

 ti
m

e 
to

 ti
m

e 
by

 th
e 

co
gn

iz
an

t a
ge

nc
y,

 in
di

ca
te

d 
in

 th
e 

Ap
pr

ov
ed

 B
ud

ge
t w

ill
 a

pp
ly

 to
 th

is 
Ag

re
em

en
t.

 

4.
4

Pr
ov

is
io

na
l P

ay
m

en
ts

. A
ll 

D
ra

w
s 

di
sb

ur
se

d 
un

de
r 

th
is 

Ag
re

em
en

t 
ar

e 
co

ns
id

er
ed

 p
ro

vi
sio

na
l a

nd
 

ar
e 

su
bj

ec
t 

to
 a

dj
us

tm
en

t 
ba

se
d 

on
 s

ub
se

qu
en

t 
re

vi
ew

, 
re

co
nc

ili
at

io
n,

 o
r 

au
di

t 
fin

di
ng

s.
 I

f 
an

y 
ex

pe
nd

itu
re

 b
y 

Su
br

ec
ip

ie
nt

 
is 

de
te

rm
in

ed
 b

y 
au

di
to

rs
, 

in
ve

st
ig

at
or

s,
 o

r 
ot

he
r 

au
th

or
iz

ed
 

re
pr

es
en

ta
tiv

es
 o

f 
IC

LE
I 

U
SA

, 
CG

C,
 t

he
 E

PA
, 

th
e 

U
.S

. 
G

ov
er

nm
en

t 
Ac

co
un

ta
bi

lit
y 

O
ffi

ce
, 

th
e 

Co
m

pt
ro

lle
r 

G
en

er
al

 o
f t

he
 U

ni
te

d 
St

at
es

, o
r a

ny
 o

th
er

 a
pp

lic
ab

le
 F

ed
er

al
 a

ge
nc

y 
to

 b
e 

im
pr

op
er

, 
un

al
lo

w
ab

le
, i

n 
vi

ol
at

io
n 

of
 th

is 
Ag

re
em

en
t,

 th
e 

Fe
de

ra
l R

eq
ui

re
m

en
ts

, o
r a

ny
 o

th
er

 a
pp

lic
ab

le
 la

w
s 

an
d 

re
gu

la
tio

ns
, o

r 
in

vo
lv

in
g 

an
y 

fr
au

du
le

nt
, d

ec
ep

tiv
e,

 o
r 

m
isl

ea
di

ng
 r

ep
re

se
nt

at
io

ns
 o

r a
ct

iv
iti

es
 

of
 S

ub
re

ci
pi

en
t,

 s
uc

h 
ex

pe
nd

itu
re

 w
ill

 b
ec

om
e 

Su
br

ec
ip

ie
nt

�s
 d

eb
t.

 S
ub

re
ci

pi
en

t 
sh

al
l r

ep
ay

 s
uc

h 
de

bt
 w

ith
in

 9
0 

ca
le

nd
ar

 d
ay

s 
of

 d
em

an
d,

 w
ith

 in
te

re
st

 in
 a

cc
or

da
nc

e 
w

ith
 t

he
 F

ed
er

al
 C

la
im

s 
Co

lle
ct

io
n 

St
an

da
rd

s (
31

 C
FR

 p
ar

ts
 9

00
 th

ro
ug

h 
99

9)
. T

he
 d

at
e 

fr
om

 w
hi

ch
 in

te
re

st
 is

 c
om

pu
te

d 
w

ill
 

no
t b

e 
ex

te
nd

ed
 b

y 
lit

ig
at

io
n.

 Su
br

ec
ip

ie
nt

 sh
al

l n
ot

 u
se

 fe
de

ra
l f

un
ds

, i
nc

lu
di

ng
 th

e 
Su

bg
ra

nt
 fu

nd
s,

 
to

 sa
tis

fy
 t

hi
s d

eb
t.

 T
hi

s S
ec

tio
n 

w
ill

 s
ur

vi
ve

 t
he

 e
xp

ira
tio

n 
or

 t
er

m
in

at
io

n 
of

 t
hi

s A
gr

ee
m

en
t.

 

 

G
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lte
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iv
es

 In
la

nd
 E

m
pi

re
 In

c.
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TI
CL

E 
V

 
M

O
N

IT
O

RI
N

G
 A

N
D

 O
VE

RS
IG

H
T 

5.
1

Pe
rf

or
m

an
ce

 M
on

ito
rin

g.
  

a.
O

ve
rs

ig
ht

 a
nd

 A
ut

ho
rit

y.
 IC

LE
I U

SA
 w

ill
 m

on
ito

r a
nd

 e
va

lu
at

e 
Su

br
ec

ip
ie

nt
 in

 th
e 

co
nd

uc
t o

f t
he

 
Pr

oj
ec

t 
an

d 
th

e 
pe

rf
or

m
an

ce
 o

f t
he

 A
pp

ro
ve

d 
Ac

tiv
iti

es
. I

CL
EI

 U
SA

 h
as

 u
lti

m
at

e 
au

th
or

ity
 to

 
de

te
rm

in
e 

w
he

th
er

 Su
br

ec
ip

ie
nt

 h
as

 sp
en

t S
ub

gr
an

t f
un

ds
 in

 a
cc

or
da

nc
e 

w
ith

 th
is 

Ag
re

em
en

t, 
th

e 
Fe

de
ra

l R
eq

ui
re

m
en

ts
, a

nd
 o

th
er

 a
pp

lic
ab

le
 la

w
s a

nd
 re

gu
la

tio
ns

, a
nd

 sh
al

l m
on

ito
r t

he
 a

ct
iv

iti
es

 of
 

Su
br

ec
ip

ie
nt

 t
o 

en
su

re
 t

ha
t 

Su
br

ec
ip

ie
nt

 h
as

 m
et

 s
uc

h 
re

qu
ire

m
en

ts
. T

he
 t

yp
e 

an
d 

de
gr

ee
 o

f 
m

on
ito

rin
g 

ac
tiv

iti
es

 w
ill

 d
ep

en
d 

on
 t

he
 r

es
ul

ts
 o

f 
IC

LE
I 

U
SA

�s
 i

ni
tia

l 
an

d 
su

bs
eq

ue
nt

 r
isk

 
as

se
ss

m
en

ts
 a

s t
o 

Su
br

ec
ip

ie
nt

 p
er

fo
rm

ed
 in

 co
nn

ec
tio

n 
w

ith
 th

e 
Fe

de
ra

l R
eq

ui
re

m
en

ts
. I

CL
EI

 U
SA

 
m

ay
 re

qu
ire

 Su
br

ec
ip

ie
nt

 to
 ta

ke
 co

rr
ec

tiv
e 

ac
tio

n 
if 

de
fic

ie
nc

ie
s a

re
 fo

un
d,

 a
s p

ro
vi

de
d 

in
 S

ec
tio

n 
5.

1.
c.

  

b.
Sp

ec
ifi

c 
M

on
ito

rin
g 

Ac
tiv

iti
es

. W
ith

ou
t l

im
iti

ng
 S

ec
tio

n 
5.

1.
a,

 th
e 

fo
llo

w
in

g 
sp

ec
ifi

c 
m

on
ito

rin
g 

ac
tiv

iti
es

 a
pp

ly
 to

 th
is 

Ag
re

em
en

t: 

(1
)

Q
ua

rt
er

ly
 A

ss
es

sm
en

t.
 I

CL
EI

 U
SA

 w
ill

 a
ss

es
s 

Su
br

ec
ip

ie
nt

�s
 p

er
fo

rm
an

ce
 u

nd
er

 t
he

 
Ag

re
em

en
t 

on
 a

 q
ua

rt
er

ly
 b

as
is.

 T
he

 fi
rs

t 
qu

ar
te

r 
w

ill
 c

ov
er

 t
he

 E
ffe

ct
iv

e 
D

at
e 

th
ro

ug
h 

D
ec

em
be

r 3
1,

 2
02

5,
 a

nd
 s

ub
se

qu
en

t 
qu

ar
te

rs
 w

ill
 in

cl
ud

e 
th

e 
fu

ll 
ca

le
nd

ar
 q

ua
rt

er
 (e

ac
h 

su
ch

 p
er

io
d,

 a
 �

Q
ua

rt
er

ly
 P

er
fo

rm
an

ce
 P

er
io

d
�)

. 
Pe

rf
or

m
an

ce
 w

ill
 b

e 
de

te
rm

in
ed

 b
y 

co
m

pa
rin

g 
ac

tu
al

 u
se

 o
f f

un
ds

 d
ur

in
g 

su
ch

 Q
ua

rt
er

ly
 P

er
fo

rm
an

ce
 P

er
io

d 
to

 th
e 

an
tic

ip
at

ed
 

us
e 

of
 f

un
ds

 s
et

 f
or

th
 in

 t
he

 A
pp

ro
ve

d 
Bu

dg
et

 a
nd

 A
pp

ro
ve

d 
Ac

tiv
iti

es
, 

as
 r

ep
or

te
d 

by
 

Su
br

ec
ip

ie
nt

 in
 th

e 
fo

llo
w

in
g 

pa
ra

gr
ap

h.
  

(2
)

Q
ua

rt
er

ly
 P

ro
gr

es
s 

Re
po

rt
. 

W
ith

in
 1

0 
Bu

sin
es

s 
D

ay
s 

of
 t

he
 e

nd
 o

f 
ea

ch
 Q

ua
rt

er
ly

 
Pe

rf
or

m
an

ce
 P

er
io

d 
oc

cu
rr

in
g 

du
rin

g 
th

e 
Te

rm
, 

Su
br

ec
ip

ie
nt

 w
ill

 s
ub

m
it 

a 
Q

ua
rt

er
ly

 
Pe

rf
or

m
an

ce
 P

ro
gr

es
s 

Re
po

rt
 t

ha
t 

in
cl

ud
es

 i
nf

or
m

at
io

n 
re

ga
rd

in
g 

Su
br

ec
ip

ie
nt

�s
 u

se
 o

f 
fu

nd
s 

un
de

r 
th

e 
Ag

re
em

en
t 

du
rin

g 
th

e 
ap

pl
ic

ab
le

 Q
ua

rt
er

ly
 P

er
fo

rm
an

ce
 P

er
io

d 
in

 
co

m
pa

ris
on

 t
o:

 (i
) 

th
e 

us
e 

of
 fu

nd
s 

re
fle

ct
ed

 in
 t

he
 A

pp
ro

ve
d 

Bu
dg

et
; a

nd
 (

ii)
 t

he
 u

se
 o

f 
fu

nd
s 

fo
r 

Ap
pr

ov
ed

 A
ct

iv
iti

es
.  

(3
)

Co
m

pl
ia

nc
e.

 S
ub

re
ci

pi
en

t s
ha

ll 
en

su
re

 th
at

 E
lig

ib
le

 E
xp

en
se

s u
sin

g 
Su

bg
ra

nt
 fu

nd
s 

ar
e 

m
ad

e 
in

 a
 m

an
ne

r c
on

sis
te

nt
 in

 a
ll m

at
er

ia
l r

es
pe

ct
s w

ith
 th

e 
Ap

pr
ov

ed
 A

ct
iv

iti
es

. I
f S

ub
re

ci
pi

en
t�

s 
us

e 
of

 S
ub

gr
an

t f
un

ds
 d

ur
in

g 
an

y 
Q

ua
rt

er
ly

 P
er

fo
rm

an
ce

 P
er

io
d 

do
es

 n
ot

 c
om

pl
y 

w
ith

 t
he

 
pr

ec
ed

in
g 

se
nt

en
ce

, 
IC

LE
I 

U
SA

 
an

d 
Su

br
ec

ip
ie

nt
 

w
ill

 
jo

in
tly

 
de

ve
lo

p 
a 

qu
ar

te
rly

 
pe

rf
or

m
an

ce
 p

ro
gr

es
s 

im
pr

ov
em

en
t 

pl
an

, w
hi

ch
 m

us
t 

in
cl

ud
e 

ap
pl

ic
ab

le
 in

te
rv

en
tio

ns
 in

 
ac

co
rd

an
ce

 w
ith

 S
ec

tio
n 

5.
1.

c,
 t

o 
be

 i
m

pl
em

en
te

d 
du

rin
g 

th
e 

im
m

ed
ia

te
ly

 s
uc

ce
ed

in
g 

Q
ua

rt
er

ly
 P

er
fo

rm
an

ce
 P

er
io

d.
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Th
is 

Se
ct

io
n 

w
ill

 s
ur

vi
ve

 t
he

 e
xp

ira
tio

n 
or

 t
er

m
in

at
io

n 
of

 t
hi

s 
Ag

re
em

en
t 

w
ith

 r
es

pe
ct

 t
o 

an
y 

re
po

rt
s t

ha
t w

er
e 

du
e 

bu
t 

no
t 

su
bm

itt
ed

 b
ef

or
e 

th
e 

ex
pi

ra
tio

n 
or

 t
er

m
in

at
io

n 
or

 th
at

 b
ec

om
e 

du
e 

af
te

r t
he

 e
xp

ira
tio

n 
or

 te
rm

in
at

io
n.

 

c.
In

te
rv

en
tio

ns
. I

f I
CL

EI
 U

SA
 d

et
er

m
in

es
 th

at
 Su

br
ec

ip
ie

nt
 is

 n
ot

 in
 c

om
pl

ia
nc

e 
w

ith
 th

is 
Ag

re
em

en
t, 

th
e 

Fe
de

ra
l R

eq
ui

re
m

en
ts

, o
r 

ot
he

r 
ap

pl
ic

ab
le

 la
w

s a
nd

 r
eg

ul
at

io
ns

, I
CL

EI
 U

SA
 m

ay
 in

iti
at

e 
an

 
in

te
rv

en
tio

n,
 in

 a
cc

or
da

nc
e 

w
ith

 2
 C

FR
 2

00
.2

08
 a

nd
 2

 C
FR

 2
00

.3
39

. T
he

 d
eg

re
e 

of
 S

ub
re

ci
pi

en
t�s

 
pe

rf
or

m
an

ce
 o

r 
co

m
pl

ia
nc

e 
de

fic
ie

nc
y 

w
ill

 d
et

er
m

in
e 

th
e 

de
gr

ee
 o

f 
in

te
rv

en
tio

n.
 A

ll 
po

ss
ib

le
 

in
te

rv
en

tio
ns

 a
re

 li
st

ed
 b

el
ow

 a
nd

 w
ill

 d
ep

en
d 

on
 t

he
 d

eg
re

e 
of

 d
ef

ic
ie

nc
y 

in
 S

ub
re

ci
pi

en
t�s

 
pe

rf
or

m
an

ce
 o

r c
om

pl
ia

nc
e 

de
fic

ie
nc

y.
 A

ll p
os

sib
le

 in
te

rv
en

tio
ns

 a
re

 lis
te

d 
be

lo
w

.  

If 
IC

LE
I U

SA
 d

et
er

m
in

es
 t

ha
t a

n 
in

te
rv

en
tio

n 
is 

w
ar

ra
nt

ed
, i

t 
sh

al
l p

ro
vi

de
 w

rit
te

n 
no

tic
e 

to
 

Su
br

ec
ip

ie
nt

 o
f 

th
e 

in
te

rv
en

tio
n 

w
ith

in
 3

0 
da

ys
 o

f 
th

e 
co

m
pl

et
io

n 
of

 a
 r

ep
or

t 
re

vi
ew

, d
es

k 
re

vi
ew

, o
ns

ite
 r

ev
ie

w
, a

ud
it 

re
vi

ew
, o

r p
ro

ce
du

re
s 

en
ga

ge
m

en
t r

ev
ie

w
, o

r a
s 

so
on

 a
s p

os
sib

le
 

af
te

r t
he

 IC
LE

I U
SA

 o
th

er
w

ise
 le

ar
ns

 o
f a

 c
om

pl
ia

nc
e 

or
 p

er
fo

rm
an

ce
 d

ef
ic

ie
nc

y 
re

la
te

d 
to

 th
e 

ex
ec

ut
io

n 
of

 t
hi

s 
Ag

re
em

en
t.

 T
he

 w
rit

te
n 

no
tic

e 
sh

al
l 

no
tif

y 
Su

br
ec

ip
ie

nt
 o

f 
th

e 
fo

llo
w

in
g 

re
la

te
d 

to
 t

he
 in

te
rv

en
tio

n:
 (

i) 
th

e 
na

tu
re

 o
f 

th
e 

ad
di

tio
na

l r
eq

ui
re

m
en

ts
; (

ii)
 t

he
 r

ea
so

n 
w

hy
 

th
e 

ad
di

tio
na

l r
eq

ui
re

m
en

ts
 a

re
 b

ei
ng

 im
po

se
d;

 (i
ii)

 th
e 

na
tu

re
 o

f t
he

 a
ct

io
n 

ne
ed

ed
 to

 re
m

ov
e 

th
e 

ad
di

tio
na

l r
eq

ui
re

m
en

t,
 if

 a
pp

lic
ab

le
; (

iv
) 

th
e 

tim
e 

al
lo

w
ed

 fo
r 

co
m

pl
et

in
g 

th
e 

ac
tio

ns
 if

 
ap

pl
ic

ab
le

; a
nd

 (v
) t

he
 m

et
ho

d 
fo

r 
re

qu
es

tin
g 

re
co

ns
id

er
at

io
n 

of
 t

he
 a

dd
iti

on
al

 r
eq

ui
re

m
en

ts
 

im
po

se
d.

  

IC
LE

I 
U

SA
 m

ay
 i

m
po

se
 t

he
 f

ol
lo

w
in

g 
in

te
rv

en
tio

ns
 o

n 
Su

br
ec

ip
ie

nt
 b

as
ed

 o
n 

th
e 

le
ve

l 
of

 
co

m
pl

ia
nc

e 
or

 p
er

fo
rm

an
ce

 d
ef

ic
ie

nc
y 

th
at

 IC
LE

I U
SA

 d
et

er
m

in
es

: 

(1
)

Le
ve

l 1
 In

te
rv

en
tio

ns
. A

dd
iti

on
al

 S
ub

gr
an

t c
on

di
tio

ns
 m

ay
 in

cl
ud

e 
ite

m
s s

uc
h 

as
: 

a.
Re

qu
iri

ng
 p

ay
m

en
ts

 a
s r

ei
m

bu
rs

em
en

ts
 ra

th
er

 th
an

 A
dv

an
ce

 P
ay

m
en

ts
; 

b.
W

ith
ho

ld
in

g 
au

th
or

ity
 t

o 
pr

oc
ee

d 
to

 t
he

 n
ex

t 
ph

as
e 

un
til

 r
ec

ei
pt

 o
f 

ev
id

en
ce

 o
f 

ac
ce

pt
ab

le
 p

er
fo

rm
an

ce
 w

ith
in

 a
 g

iv
en

 p
er

fo
rm

an
ce

 p
er

io
d;

 
c.

Re
qu

iri
ng

 a
dd

iti
on

al
, m

or
e 

de
ta

ile
d 

fin
an

ci
al

 re
po

rt
s;

 
d.

Re
qu

iri
ng

 a
dd

iti
on

al
 p

ro
je

ct
 m

on
ito

rin
g;

 
e.

Re
qu

iri
ng

 S
ub

re
ci

pi
en

t t
o 

ob
ta

in
 te

ch
ni

ca
l o

r m
an

ag
em

en
t a

ss
ist

an
ce

; o
r 

f.
Es

ta
bl

ish
in

g 
ad

di
tio

na
l p

rio
r a

pp
ro

va
ls.

 

(2
)

Le
ve

l 2
 In

te
rv

en
tio

ns
. T

he
se

 in
te

rv
en

tio
ns

 m
ay

 b
e 

re
qu

ire
d 

fo
r m

or
e 

se
rio

us
 c

om
pl

ia
nc

e 
or

 
pe

rf
or

m
an

ce
 is

su
es

. 

a.
 R

es
tr

ic
tio

ns
 o

n 
fu

nd
in

g 
pa

ym
en

t r
eq

ue
st

s b
y 

Su
br

ec
ip

ie
nt

; 
b.

D
isa

llo
w

in
g 

pa
ym

en
ts

 to
 S

ub
re

ci
pi

en
t;

 
c.

Re
qu

iri
ng

 re
pa

ym
en

t f
or

 d
isa

llo
w

ed
 c

os
t 

ite
m

s;
 a

nd
 

 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
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l 
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d.
Im

po
sin

g 
pr

ob
at

io
na

ry
 st

at
us

 o
n 

Su
br

ec
ip

ie
nt

. 

(3
)

Le
ve

l 3
 In

te
rv

en
tio

ns
. T

he
se

 in
te

rv
en

tio
ns

 m
ay

 b
e 

re
qu

ire
d 

fo
r s

ig
ni

fic
an

t a
nd

/o
r p

er
sis

te
nt

 
co

m
pl

ia
nc

e 
or

 p
er

fo
rm

an
ce

 is
su

es
. 

a.
Te

m
po

ra
ry

 o
r i

nd
ef

in
ite

 fu
nd

in
g 

su
sp

en
sio

n 
to

 S
ub

re
ci

pi
en

t;
 

b.
N

on
re

ne
w

al
 o

f f
un

di
ng

 t
o 

Su
br

ec
ip

ie
nt

 in
 su

bs
eq

ue
nt

 y
ea

r;
 

c.
Te

rm
in

at
e 

fu
nd

in
g 

to
 S

ub
re

ci
pi

en
t i

n 
th

e 
cu

rr
en

t y
ea

r;
 a

nd
 

d.
In

iti
at

e 
le

ga
l a

ct
io

n 
ag

ai
ns

t S
ub

re
ci

pi
en

t.
 

In
te

rv
en

tio
ns

 w
ill

 re
m

ai
n 

in
 p

la
ce

 u
nt

il 
th

e 
un

de
rl

yi
ng

 p
er

fo
rm

an
ce

 o
r c

om
pl

ia
nc

e 
de

fic
ie

nc
y 

is
 

ad
dr

es
se

d 
to

 th
e 

so
le

 s
at

isf
ac

tio
n 

of
 IC

LE
I U

SA
. 

5.
2

Co
op

er
at

io
n 

in
 M

on
ito

rin
g.

 Su
br

ec
ip

ie
nt

 sh
al

l p
er

m
it 

an
d 

ca
us

e 
its

 P
ro

je
ct

 p
ar

tn
er

s t
o 

pe
rm

it 
IC

LE
I 

U
SA

 to
 c

ar
ry

 o
ut

 m
on

ito
rin

g 
an

d 
ev

al
ua

tio
n 

ac
tiv

iti
es

 w
ith

 r
es

pe
ct

 to
 th

e 
Pr

oj
ec

t a
nd

 th
e 

Ap
pr

ov
ed

 
Ac

tiv
iti

es
, i

nc
lu

di
ng

 a
ny

 p
er

fo
rm

an
ce

 m
ea

su
re

m
en

t s
ys

te
m

 re
qu

ire
d 

by
 th

is 
Ag

re
em

en
t,

 th
e 

Fe
de

ra
l 

Re
qu

ire
m

en
ts

, o
r 

ot
he

r a
pp

lic
ab

le
 la

w
s,

 re
gu

la
tio

ns
, f

un
di

ng
 s

ou
rc

es
, a

nd
 g

ui
de

lin
es

. S
ub

re
ci

pi
en

t 
sh

al
l r

ea
so

na
bl

y 
an

d 
in

 g
oo

d 
fa

ith
 c

oo
pe

ra
te

 a
nd

 c
au

se
 it

s P
ro

gr
am

 p
ar

tn
er

s t
o 

co
op

er
at

e 
w

ith
 a

ny
 

re
vi

ew
s o

r a
ud

its
 o

f t
he

 a
ct

iv
iti

es
 u

nd
er

 th
is 

Ag
re

em
en

t b
y 

au
th

or
iz

ed
 re

pr
es

en
ta

tiv
es

 o
f 

IC
LE

I U
SA

, 
CG

C,
 th

e 
U

.S
. G

ov
er

nm
en

t A
cc

ou
nt

ab
ili

ty
 O

ffi
ce

, t
he

 C
om

pt
ro

lle
r 

G
en

er
al

 o
f t

he
 U

ni
te

d 
St

at
es

, o
r 

ot
he

r 
ap

pl
ic

ab
le

 f
ed

er
al

 a
ge

nc
y,

 a
nd

 S
ub

re
ci

pi
en

t 
sh

al
l 

en
su

re
 t

o 
th

e 
ex

te
nt

 p
os

sib
le

 t
he

 
co

op
er

at
io

n 
of

 it
s a

ge
nt

s,
 e

m
pl

oy
ee

s,
 o

ffi
ce

rs
, a

nd
 d

ire
ct

or
s a

nd
 th

os
e 

of
 it

s P
ro

je
ct

 p
ar

tn
er

s i
n 

an
y 

su
ch

 r
ev

ie
w

s a
nd

 a
ud

its
. T

hi
s S

ec
tio

n 
w

ill
 s

ur
vi

ve
 t

he
 e

xp
ira

tio
n 

or
 te

rm
in

at
io

n 
of

 t
hi

s A
gr

ee
m

en
t.

 

AR
TI

CL
E 

VI
 

RE
PO

RT
IN

G
 A

N
D

 D
IS

CL
O

SU
RE

S 

6.
1

Re
po

rt
in

g 
Re

qu
ire

m
en

ts
. I

n 
ad

di
tio

n 
to

 a
ny

 o
th

er
 re

po
rt

in
g 

re
qu

ire
m

en
ts

 in
 th

is 
Ag

re
em

en
t o

r t
he

 
N

CI
F 

Te
rm

s 
&

 C
on

di
tio

ns
, 

Su
br

ec
ip

ie
nt

 s
ha

ll 
co

m
pl

y 
w

ith
 t

he
 r

ep
or

tin
g 

re
qu

ire
m

en
ts

 d
ur

in
g 

th
e 

Te
rm

 o
f t

hi
s A

gr
ee

m
en

t:
 

a.
Q

ua
rt

er
ly

 R
ep

or
ts

. S
ub

re
cip

ie
nt

 sh
al

l s
ub

m
it 

qu
ar

te
rly

 tr
an

sa
ct

io
n-

le
ve

l a
nd

 p
ro

je
ct

-le
ve

l d
at

a 
to

 
IC

LE
I U

SA
, w

hi
ch

 w
ill

 b
e i

nc
or

po
ra

te
d 

in
to

 th
e 

qu
ar

te
rly

 re
po

rt
s C

G
C 

is 
re

qu
ire

d 
to

 su
bm

it 
to

 th
e 

EP
A 

un
de

r 
th

e 
N

CI
F 

Te
rm

s 
&

 C
on

di
tio

ns
, 

in
 a

cc
or

da
nc

e 
w

ith
 i

nf
or

m
at

io
n 

co
lle

ct
io

n 
in

st
ru

m
en

ts
 

ap
pr

ov
ed

 t
hr

ou
gh

 G
G

RF
 A

cc
om

pl
ish

m
en

t 
Re

po
rt

in
g 

(E
PA

 IC
R 

N
um

be
r 

27
83

.0
1,

 O
M

B 
Co

nt
ro

l 
N

um
be

r 2
09

0-
N

EW
), 

w
ith

in
 1

0 
ca

le
nd

ar
 d

ay
s a

ft
er

 th
e 

en
d 

of
 e

ac
h 

ca
le

nd
ar

 q
ua

rt
er

, e
xc

ep
t n

o 
qu

ar
te

rly
 re

po
rt 

w
ill

 b
e 

re
qu

ire
d 

fo
r t

he
 p

er
io

d 
fr

om
 th

e 
Ef

fe
ct

iv
e D

at
e t

hr
ou

gh
 Se

pt
em

be
r 3

0,
 20

25
, 

so
 lo

ng
 a

s 
su

ch
 d

at
a 

is 
in

cl
ud

ed
 in

 t
he

 q
ua

rt
er

ly
 re

po
rt

 d
ue

 fo
r t

he
 c

al
en

da
r q

ua
rt

er
 e

nd
in

g 
on

 
D

ec
em

be
r 3

1,
 2

02
5.

  



 

G
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m
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b.
Se

m
i-A

nn
ua

l 
Re

po
rt

s.
 S

ub
re

ci
pi

en
t 

sh
al

l 
su

bm
it 

in
fo

rm
at

io
n 

to
 I

CL
EI

 U
SA

, 
w

hi
ch

 w
ill

 b
e 

in
co

rp
or

at
ed

 in
to

 th
e 

se
m

i-a
nn

ua
l r

ep
or

ts
 C

G
C 

is 
re

qu
ire

d 
to

 su
bm

it 
th

e 
EP

A 
un

de
r t

he
 N

CI
F T

er
m

s 
&

 C
on

di
tio

ns
, i

n 
ac

co
rd

an
ce

 w
ith

 in
fo

rm
at

io
n 

co
lle

ct
io

n 
in

st
ru

m
en

ts
 a

pp
ro

ve
d 

th
ro

ug
h 

GG
RF

 
Ac

co
m

pl
ish

m
en

t R
ep

or
tin

g (
EP

A 
IC

R 
N

um
be

r 2
78

3.
01

, O
M

B 
Co

nt
ro

l N
um

be
r 2

09
0-

N
EW

), 
w

ith
in

 10
 

ca
le

nd
ar

 d
ay

s 
af

te
r 

th
e 

en
d 

of
 e

ac
h 

se
m

i-a
nn

ua
l r

ep
or

tin
g 

pe
rio

d.
 T

he
 s

em
i-a

nn
ua

l r
ep

or
tin

g 
pe

rio
ds

 a
re

: t
he

 E
ffe

ct
iv

e 
D

at
e 

to
 D

ec
em

be
r 3

1,
 2

02
5;

 a
nd

 J
an

ua
ry

 1
, 2

02
6 

to
 J

un
e 

30
, 2

02
6.

 
Su

br
ec

ip
ie

nt
�s

 in
fo

rm
at

io
n 

fo
r t

he
 se

m
i-a

nn
ua

l r
ep

or
t s

ho
ul

d 
co

ve
r a

ct
iv

iti
es

 fr
om

 th
e 

pr
ec

ed
ing

 
tw

o 
qu

ar
te

rs
, e

xc
ep

t f
or

 th
e 

se
m

i-a
nn

ua
l r

ep
or

t f
or

 th
e 

se
m

i-a
nn

ua
l r

ep
or

tin
g 

pe
rio

d 
en

di
ng

 o
n 

D
ec

em
be

r 3
1,

 2
02

5,
 w

hi
ch

 sh
ou

ld
 co

ve
r a

ll a
ct

iv
iti

es
 fr

om
 th

e 
Ef

fe
ct

iv
e 

D
at

e 
to

 D
ec

em
be

r 3
1,

 20
25

. 

c.
An

nu
al

 R
ep

or
ts

. S
ub

re
ci

pi
en

t 
sh

al
l 

su
bm

it 
an

nu
al

 o
rg

an
iz

at
io

na
l d

isc
lo

su
re

s 
to

 I
CL

EI
 U

SA
 i

n 
ac

co
rd

an
ce

 w
ith

 th
e 

in
fo

rm
at

io
n 

co
lle

ct
io

n 
in

st
ru

m
en

ts
 a

pp
ro

ve
d 

th
ro

ug
h 

G
G

RF
 A

cc
om

pl
ish

m
en

t 
Re

po
rt

in
g 

(E
PA

 IC
R 

N
um

be
r 2

78
3.

01
, O

M
B 

Co
nt

ro
l N

um
be

r 2
09

0-
N

EW
) s

ta
rt

in
g w

ith
 th

e 
fis

ca
l y

ea
r 

en
di

ng
 Ju

ne
 3

0,
 2

02
6.

 S
uc

h 
an

nu
al

 d
isc

lo
su

re
s 

m
us

t 
be

 p
ro

vi
de

d 
w

ith
in

 4
5 

ca
le

nd
ar

 d
ay

s 
af

te
r 

Su
br

ec
ip

ie
nt

�s
 fi

sc
al

 ye
ar

 e
nd

 d
at

e.
  

Th
is 

Se
ct

io
n 

w
ill

 su
rv

iv
e 

th
e 

ex
pi

ra
tio

n 
or

 te
rm

in
at

io
n 

of
 th

is 
Ag

re
em

en
t w

ith
 re

sp
ec

t t
o 

an
y r

ep
or

ts
 

th
at

 w
er

e 
du

e 
bu

t n
ot

 su
bm

itt
ed

 b
ef

or
e 

th
e 

ex
pi

ra
tio

n 
or

 te
rm

in
at

io
n 

or
 th

at
 b

ec
om

e 
du

e 
af

te
r t

he
 

ex
pi

ra
tio

n 
or

 te
rm

in
at

io
n.

 

6.
2

O
ng

oi
ng

 D
is

cl
os

ur
es

. I
n 

ad
di

tio
n 

to
 a

ny
 o

th
er

 d
isc

lo
su

re
s 

re
qu

ire
d 

un
de

r 
th

is 
Ag

re
em

en
t o

r 
th

e 
N

CI
F 

Te
rm

s &
 C

on
di

tio
ns

, S
ub

re
ci

pi
en

t a
gr

ee
s t

o 
no

tif
y 

th
e 

IC
LE

I U
SA

 o
f t

he
 fo

llo
w

in
g 

ev
en

ts
 w

ith
in

 
10

 c
al

en
da

r d
ay

s 
of

 th
ei

r o
cc

ur
re

nc
e:

 

(1
)

Ch
an

ge
s t

o 
Su

br
ec

ip
ie

nt
�s

 in
de

pe
nd

en
t 

ce
rt

ifi
ed

 p
ub

lic
 a

cc
ou

nt
in

g 
fir

m
; 

(2
)

N
on

-r
el

ia
nc

e 
on

 p
re

vi
ou

sly
 i

ss
ue

d 
fin

an
ci

al
 s

ta
te

m
en

ts
 o

r 
a 

re
la

te
d 

au
di

t 
re

po
rt

 o
r 

co
m

pl
et

ed
 in

te
rim

 a
ud

it 
re

vi
ew

; 
(3

)
Ch

an
ge

s i
n 

fis
ca

l y
ea

r e
nd

 o
f S

ub
re

ci
pi

en
t;

 
(4

)
M

at
er

ia
l im

pa
irm

en
ts

 to
 S

ub
re

ci
pi

en
t�

s a
ss

et
s;

 
(5

)
In

te
nt

io
n 

to
 fi

le
 b

an
kr

up
tc

y 
pe

tit
io

n 
or

 e
nt

er
 in

to
 re

ce
iv

er
sh

ip
; 

(6
)

Su
bm

iss
io

n 
of

 a
nn

ua
l F

or
m

 9
90

 to
 th

e 
IR

S,
 if

 a
pp

lic
ab

le
.  

6.
3

O
th

er
 In

fo
rm

at
io

n.
 S

ub
re

ci
pi

en
t 

sh
al

l u
se

 c
om

m
er

ci
al

ly
 r

ea
so

na
bl

e 
ef

fo
rt

s 
to

 p
ro

vi
de

 I
CL

EI
 U

SA
 

w
ith

 o
th

er
 d

at
a 

an
d 

in
fo

rm
at

io
n 

re
la

tin
g 

to
 m

at
te

rs
 re

la
tin

g 
to

 o
r i

n 
co

nn
ec

tio
n 

w
ith

 th
is 

Ag
re

em
en

t 
an

d 
th

e 
us

e 
of

 S
ub

gr
an

t p
ro

ce
ed

s h
er

eu
nd

er
 a

s I
CL

EI
 U

SA
 m

ay
 re

as
on

ab
ly

 r
eq

ue
st

. 

AR
TI

CL
E 

VI
I 

AU
D

IT
S 

AN
D

 IN
SP

EC
TI

O
N

S;
 R

EC
O

RD
KE

EP
IN

G
 

7.
1

Ac
ce

ss
 to

 B
oo

ks
 a

nd
 R

ec
or

ds
. A

t r
ea

so
na

bl
e 

tim
es

 a
nd

 w
ith

 re
as

on
ab

le
 p

rio
r 

no
tic

e,
 IC

LE
I U

SA
, o

r 
its

 re
pr

es
en

ta
tiv

es
, w

ill
 h

av
e 

th
e 

rig
ht

 to
 v

isi
t,

 in
sp

ec
t,

 e
xa

m
in

e,
 a

nd
 c

op
y 

Su
br

ec
ip

ie
nt

�s
 b

oo
ks

 a
nd
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re
co

rd
s 

as
 t

he
y 

pe
rt

ai
n 

to
 t

he
 S

ub
gr

an
t,

 a
nd

 d
isc

us
s 

its
 a

ffa
irs

 a
nd

 f
in

an
ce

s 
w

ith
 it

s 
di

re
ct

or
s, 

of
fic

er
s,

 p
er

so
nn

el
, 

an
d 

in
de

pe
nd

en
t 

pu
bl

ic
 a

cc
ou

nt
an

ts
 a

s 
th

ey
 p

er
ta

in
 t

o 
th

e 
Su

bg
ra

nt
 (

an
d 

Su
br

ec
ip

ie
nt

 h
er

eb
y 

au
th

or
iz

es
 su

ch
 in

de
pe

nd
en

t p
ub

lic
 a

cc
ou

nt
an

ts
 to

 d
isc

us
s 

fin
an

ci
al

 a
nd

 o
th

er
 

m
at

te
rs

 w
ith

 IC
LE

I U
SA

 o
r i

ts
 re

pr
es

en
ta

tiv
es

); 
pr

ov
id

ed
, h

ow
ev

er
, t

ha
t s

uc
h 

vi
sit

s w
ill

 b
e 

lim
ite

d 
to

 
on

ce
 p

er
 S

ub
re

ci
pi

en
t�

s 
fis

ca
l y

ea
r a

nd
 w

ill
 b

e 
co

nd
uc

te
d 

at
 IC

LE
I U

SA
�s

 e
xp

en
se

. T
he

 re
qu

ire
m

en
t 

of
 r

ea
so

na
bl

e 
pr

io
r 

no
tic

e,
 th

at
 th

e 
au

di
t b

e 
co

nd
uc

te
d 

at
 IC

LE
I U

SA
�s

 e
xp

en
se

, a
nd

 t
he

 li
m

ita
tio

n 
of

 a
n 

in
sp

ec
tio

n 
or

 a
ud

it 
of

 o
nc

e 
pe

r 
ye

ar
, w

ill
 n

ot
 a

pp
ly

 if
 a

n 
Ev

en
t o

f D
ef

au
lt 

by
 S

ub
re

ci
pi

en
t 

ha
s 

oc
cu

rr
ed

 a
nd

 is
 c

on
tin

ui
ng

, o
r 

if 
IC

LE
I U

SA
 re

as
on

ab
ly

 b
el

ie
ve

s 
th

at
 S

ub
re

ci
pi

en
t�

s u
se

 o
f S

ub
gr

an
t 

fu
nd

s 
ar

e 
im

pr
op

er
, u

na
llo

w
ab

le
, i

n 
vi

ol
at

io
n 

of
 th

is 
Ag

re
em

en
t,

 th
e 

Fe
de

ra
l R

eq
ui

re
m

en
ts

, o
r 

an
y 

ot
he

r a
pp

lic
ab

le
 la

w
s 

an
d 

re
gu

la
tio

ns
. T

hi
s 

rig
ht

 o
f a

cc
es

s 
w

ill
 c

on
tin

ue
 a

s 
lo

ng
 a

s 
su

ch
 b

oo
ks

 a
nd

 
re

co
rd

s a
re

 re
ta

in
ed

, a
nd

 w
ill

 s
ur

vi
ve

 t
he

 e
xp

ira
tio

n 
or

 t
er

m
in

at
io

n 
of

 t
hi

s A
gr

ee
m

en
t.

 

7.
2

D
oc

um
en

t 
Re

te
nt

io
n.

 S
ub

re
ci

pi
en

t 
sh

al
l 

re
ta

in
 a

ll 
re

co
rd

s 
re

la
te

d 
to

 t
he

 S
ub

gr
an

t 
(in

cl
ud

in
g 

fin
an

ci
al

 r
ec

or
ds

 a
nd

 s
up

po
rt

in
g 

do
cu

m
en

ts
) 

fo
r 

th
e 

pe
rio

d 
de

sig
na

te
d 

in
 2

 C
FR

 3
34

, 
w

hi
ch

 is
 

ge
ne

ra
lly

 th
re

e 
ye

ar
s 

fr
om

 t
he

 d
at

e 
of

 s
ub

m
iss

io
n 

of
 S

ub
re

ci
pi

en
t�

s 
fin

al
 fi

na
nc

ia
l r

ep
or

t 
to

 I
CL

EI
 

U
SA

, o
r l

on
ge

r w
ith

 re
sp

ec
t t

o 
pr

op
er

ty
 o

r e
qu

ip
m

en
t p

ur
ch

as
ed

 w
ith

 Su
bg

ra
nt

 fu
nd

s,
 o

r i
f a

n 
au

di
t, 

cl
ai

m
, l

iti
ga

tio
n,

 o
r 

in
ve

st
ig

at
io

n 
is 

in
iti

at
ed

 b
ef

or
e 

th
e 

ex
pi

ra
tio

n 
of

 t
he

 r
et

en
tio

n 
pe

rio
d.

 T
hi

s 
Se

ct
io

n 
w

ill
 s

ur
vi

ve
 t

he
 e

xp
ira

tio
n 

or
 te

rm
in

at
io

n 
of

 t
hi

s A
gr

ee
m

en
t.

  

AR
TI

CL
E 

VI
II

 
CO

N
D

IT
IO

N
S 

PR
EC

ED
EN

T 

Th
is 

Ag
re

em
en

t w
ill

 b
ec

om
e 

ef
fe

ct
iv

e 
up

on
, a

nd
 t

he
 P

ar
tie

s�
 o

bl
ig

at
io

n 
un

de
r t

hi
s 

Ag
re

em
en

t,
 is

 s
ub

je
ct

 
to

, t
he

 co
nd

iti
on

 p
re

ce
de

nt
 th

at
 th

e 
Pa

rt
ie

s h
av

e 
re

ce
iv

ed
, i

n 
fo

rm
 a

nd
 su

bs
ta

nc
e 

sa
tis

fa
ct

or
y 

to
 th

e 
ot

he
r 

Pa
rt

y,
 th

e 
fo

llo
w

in
g:

 

(1
)

D
ul

y 
ex

ec
ut

ed
 c

ou
nt

er
pa

rt
s t

o 
th

is 
Ag

re
em

en
t b

y 
bo

th
 P

ar
tie

s;
  

(2
)

D
ul

y 
ex

ec
ut

ed
 c

op
ie

s 
of

 t
he

 N
on

-D
isc

lo
su

re
 A

gr
ee

m
en

t,
 d

at
ed

 o
n 

or
 a

bo
ut

 t
he

 E
ffe

ct
iv

e 
D

at
e,

 b
y 

bo
th

 P
ar

tie
s;

 

(3
)

In
 t

he
 c

as
e 

of
 S

ub
re

ci
pi

en
t,

 a
n 

O
ffi

ce
r�

s 
Ce

rt
ifi

ca
te

 in
cl

ud
in

g:
 (

i) 
th

e 
or

ga
ni

za
tio

na
l o

r 
go

ve
rn

in
g 

do
cu

m
en

ts
 o

f 
Su

br
ec

ip
ie

nt
; 

(ii
) 

a 
go

od
 s

ta
nd

in
g 

ce
rt

ifi
ca

te
 o

f 
Su

br
ec

ip
ie

nt
, 

ce
rt

ifi
ed

 b
y 

th
e 

Se
cr

et
ar

y 
of

 S
ta

te
 (o

r 
eq

ui
va

le
nt

 a
ge

nc
y)

 o
f S

ub
re

ci
pi

en
t�

s 
ju

ris
di

ct
io

n 
of

 
or

ga
ni

za
tio

n 
or

 f
or

m
at

io
n,

 a
s 

of
 a

 d
at

e 
no

 e
ar

lie
r 

th
an

 3
0 

da
ys

 p
rio

r 
to

 t
he

 d
at

e 
th

e 
Ag

re
em

en
t 

is 
m

ut
ua

lly
 e

xe
cu

te
d;

 (
iii

) 
th

e 
in

cu
m

be
nc

y 
an

d 
sp

ec
im

en
 s

ig
na

tu
re

s 
of

 
Su

br
ec

ip
ie

nt
�s

 o
ffi

ce
rs

 a
ut

ho
riz

ed
 to

 e
xe

cu
te

 th
is 

Ag
re

em
en

t;
 a

nd
 (i

v)
 r

es
ol

ut
io

ns
 a

do
pt

ed
 

by
 S

ub
re

ci
pi

en
t�

s g
ov

er
ni

ng
 b

oa
rd

 a
ut

ho
riz

in
g 

th
e 

ex
ec

ut
io

n,
 d

el
iv

er
y,

 a
nd

 p
er

fo
rm

an
ce

 o
f 

th
is 

Ag
re

em
en

t;
 a

nd
 



 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
 

Fi
na

l 

 

 {0
00
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2 

} 
14

 

(4
)

Su
ch

 o
th

er
 d

oc
um

en
ts

 a
nd

 c
om

pl
et

io
n 

of
 s

uc
h 

ot
he

r 
m

at
te

rs
, 

as
 m

ay
 r

ea
so

na
bl

y 
be

 
de

em
ed

 n
ec

es
sa

ry
 o

r a
pp

ro
pr

ia
te

 b
y 

ei
th

er
 P

ar
ty

, i
f c

om
m

un
ic

at
ed

 to
 th

e 
ot

he
r P

ar
ty

 p
rio

r 
to

 th
e 

ex
ec

ut
io

n 
an

d 
de

liv
er

y 
of

 t
hi

s A
gr

ee
m

en
t.

 

AR
TI

CL
E 

IX
 

RE
PR

ES
EN

TA
TI

O
N

S 
AN

D
 W

AR
RA

N
TI

ES
 

In
 o

rd
er

 to
 in

du
ce

 IC
LE

I U
SA

 t
o 

en
te

r i
nt

o 
th

is 
Ag

re
em

en
t,

 Su
br

ec
ip

ie
nt

 re
pr

es
en

ts
 a

nd
 w

ar
ra

nt
s t

o 
IC

LE
I 

U
SA

 a
s o

f t
he

 E
ffe

ct
iv

e 
D

at
e 

an
d 

on
 t

he
 d

at
e 

of
 e

ac
h 

D
ra

w
 th

at
:  

9.
1

O
rg

an
iz

at
io

n.
 Su

br
ec

ip
ie

nt
 is

 a
 d

ul
y 

or
ga

ni
ze

d 
an

d 
le

ga
lly

 e
xi

st
in

g 
N

on
-p

ro
fit

 C
or

po
ra

tio
n 

an
d 

is 
in

 
go

od
 st

an
di

ng
 u

nd
er

 t
he

 la
w

s o
f 

D
el

aw
ar

e.
 Su

br
ec

ip
ie

nt
 h

as
 fu

ll 
po

w
er

 a
nd

 a
ut

ho
rit

y,
 a

nd
 h

ol
ds

 a
ll 

m
at

er
ia

l g
ov

er
nm

en
ta

l li
ce

ns
es

, p
er

m
its

 a
nd

 o
th

er
 a

pp
ro

va
ls 

re
qu

ire
d 

to
 (i

) e
nt

er
 in

to
 a

nd
 p

er
fo

rm
 

its
 o

bl
ig

at
io

ns
 u

nd
er

 t
hi

s 
Ag

re
em

en
t,

 a
nd

 (
ii)

 c
on

du
ct

 i
ts

 b
us

in
es

s 
su

bs
ta

nt
ia

lly
 a

s 
cu

rr
en

tly
 

co
nd

uc
te

d 
by

 it
.  

9.
2

D
ue

 A
ut

ho
riz

at
io

n.
 T

he
 e

xe
cu

tio
n,

 d
el

iv
er

y,
 a

nd
 p

er
fo

rm
an

ce
 b

y 
Su

br
ec

ip
ie

nt
 o

f 
th

is 
Ag

re
em

en
t 

ar
e 

w
ith

in
 it

s 
or

ga
ni

za
tio

na
l p

ow
er

s,
 h

av
e 

be
en

 d
ul

y 
au

th
or

iz
ed

 b
y 

al
l n

ec
es

sa
ry

 o
rg

an
iz

at
io

na
l 

ac
tio

n,
 a

nd
 d

o 
no

t r
eq

ui
re

 a
ny

 a
dd

iti
on

al
 c

on
se

nt
, a

pp
ro

va
l, 

or
 a

ut
ho

riz
at

io
n 

be
yo

nd
 th

os
e 

al
re

ad
y 

ob
ta

in
ed

. 

9.
3

N
on

-C
on

tr
av

en
tio

n.
 T

he
 e

xe
cu

tio
n,

 d
el

iv
er

y,
 a

nd
 p

er
fo

rm
an

ce
 b

y 
Su

br
ec

ip
ie

nt
 o

f t
hi

s 
Ag

re
em

en
t 

do
 n

ot
: (

i) 
co

nf
lic

t w
ith

 a
ny

 o
f S

ub
re

ci
pi

en
t�

s o
rg

an
iz

at
io

na
l o

r g
ov

er
ni

ng
 d

oc
um

en
ts

, (
ii)

 c
on

tr
av

en
e,

 
co

nf
lic

t 
w

ith
, 

co
ns

tit
ut

e 
a 

de
fa

ul
t 

un
de

r 
or

 v
io

la
te

 a
ny

 a
pp

lic
ab

le
 l

aw
s 

or
 r

eg
ul

at
io

ns
, 

(ii
i) 

co
nt

ra
ve

ne
, 

co
nf

lic
t,

 
or

 
vi

ol
at

e 
an

y 
ap

pl
ic

ab
le

 
or

de
r,

 w
rit

, 
ju

dg
m

en
t,

 
in

ju
nc

tio
n,

 
de

cr
ee

, 
de

te
rm

in
at

io
n 

or
 a

w
ar

d 
of

 a
ny

go
ve

rn
m

en
ta

l 
au

th
or

ity
. 

As
 u

se
d 

in
 t

hi
s 

pr
ov

isi
on

, 
th

e 
te

rm
 

�g
ov

er
nm

en
ta

l a
ut

ho
rit

y�
 m

ea
ns

 a
ny

 n
at

io
n 

or
 g

ov
er

nm
en

t,
 a

ny
 st

at
e 

or
 o

th
er

 p
ol

iti
ca

l s
ub

di
vi

sio
n 

th
er

eo
f, 

an
y 

ag
en

cy
 (i

nc
lu

di
ng

 t
he

 E
PA

), 
au

th
or

ity
, i

ns
tr

um
en

ta
lit

y,
 re

gu
la

to
ry

 b
od

y,
 c

ou
rt

, c
en

tr
al

 
ba

nk
 o

r 
ot

he
r e

nt
ity

 e
xe

rc
isi

ng
 e

xe
cu

tiv
e,

 le
gi

sla
tiv

e,
 ju

di
ci

al
, t

ax
in

g,
 re

gu
la

to
ry

 o
r 

ad
m

in
ist

ra
tiv

e 
fu

nc
tio

ns
 

of
 o

r 
pe

rt
ai

ni
ng

 t
o 

go
ve

rn
m

en
t,

 a
ny

 s
ec

ur
iti

es
 e

xc
ha

ng
e 

an
d 

an
y 

se
lf-

re
gu

la
to

ry
 

or
ga

ni
za

tio
n.

 

9.
4

Va
lid

ity
; 

En
fo

rc
ea

bi
lit

y.
 T

hi
s 

Ag
re

em
en

t 
co

ns
tit

ut
es

 t
he

 l
eg

al
, v

al
id

, 
an

d 
bi

nd
in

g 
ob

lig
at

io
ns

 o
f 

Su
br

ec
ip

ie
nt

 e
nf

or
ce

ab
le

 a
ga

in
st

 Su
br

ec
ip

ie
nt

 in
 a

cc
or

da
nc

e 
w

ith
 it

s t
er

m
s (

ex
ce

pt
, i

n 
an

y 
ca

se
, a

s 
su

ch
 e

nf
or

ce
ab

ili
ty

 m
ay

 b
e 

lim
ite

d 
by

 a
pp

lic
ab

le
 b

an
kr

up
tc

y,
 in

so
lv

en
cy

, 
re

or
ga

ni
za

tio
n 

or
 si

m
ila

r 
la

w
s a

ffe
ct

in
g 

cr
ed

ito
rs

� r
ig

ht
s g

en
er

al
ly

 a
nd

 b
y 

pr
in

ci
pl

es
 o

f e
qu

ity
).

 

9.
5

Li
tig

at
io

n.
 T

he
re

 a
re

 n
o 

ac
tio

ns
, s

ui
ts

, o
r p

ro
ce

ed
in

gs
 b

y 
or

 b
ef

or
e 

an
y 

ar
bi

tr
at

or
 o

r 
go

ve
rn

m
en

ta
l 

au
th

or
ity

 (a
s d

ef
in

ed
 in

 S
ec

tio
n 

9.
3)

 p
en

di
ng

 o
r,

 to
 th

e 
be

st
 o

f i
ts

 k
no

w
le

dg
e,

 th
re

at
en

ed
 a

ga
in

st
 o

r 
af

fe
ct

in
g 

Su
br

ec
ip

ie
nt

 t
ha

t 
(i)

 if
 a

dv
er

se
ly

 d
et

er
m

in
ed

, w
ou

ld
 r

ea
so

na
bl

y 
be

 e
xp

ec
te

d 
in

di
vi

du
al

ly
 

 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
 

Fi
na

l 
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or
 in

 t
he

 a
gg

re
ga

te
 to

 re
su

lt 
in

 li
ab

ili
tie

s 
of

 S
ub

re
ci

pi
en

t 
in

 e
xc

es
s 

of
 $

1,
00

0,
00

0,
 o

r (
ii)

 w
ou

ld
 b

e 
re

as
on

ab
ly

 li
ke

ly
 t

o 
ad

ve
rs

el
y 

af
fe

ct
 th

e 
Pr

oj
ec

t.
  

9.
6

Co
m

pl
ia

nc
e 

w
ith

 L
aw

s.
 T

o 
th

e 
be

st
 o

f i
ts

 k
no

w
le

dg
e,

 S
ub

re
ci

pi
en

t 
ha

s c
om

pl
ie

d 
w

ith
 a

ll 
ap

pl
ic

ab
le

 
la

w
s 

an
d 

re
gu

la
tio

ns
 t

ha
t a

pp
ly

 in
 c

on
ne

ct
io

n 
w

ith
 t

he
 p

er
fo

rm
an

ce
 o

f 
it

s 
ob

lig
at

io
ns

 u
nd

er
 t

hi
s 

Ag
re

em
en

t,
 a

nd
 S

ub
re

ci
pi

en
t 

ha
s 

no
t 

vi
ol

at
ed

 a
ny

 a
pp

lic
ab

le
 la

w
s 

or
 r

eg
ul

at
io

ns
 t

he
 v

io
la

tio
n 

of
 

w
hi

ch
 c

ou
ld

 r
ea

so
na

bl
y 

be
 e

xp
ec

te
d 

to
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
 e

ffe
ct

 o
n 

th
e 

Pr
oj

ec
t,

 in
cl

ud
in

g 
th

e 
la

w
s a

nd
 re

gu
la

tio
ns

 sp
ec

ifi
ed

 in
 A

RT
IC

LE
 X

I. 

9.
7

N
ot

-fo
r-

Pr
of

it 
St

at
us

. S
ub

re
ci

pi
en

t i
s a

 �n
on

pr
of

it 
or

ga
ni

za
tio

n�
 a

s d
ef

in
ed

 in
 2

 C
FR

 2
00

.1
, m

ea
ni

ng
 

it 
is 

an
 o

rg
an

iz
at

io
n 

th
at

: (
i) 

is 
op

er
at

ed
 p

rim
ar

ily
 fo

r 
sc

ie
nt

ifi
c,

 e
du

ca
tio

na
l, 

se
rv

ic
e,

 c
ha

rit
ab

le
, o

r 
sim

ila
r p

ur
po

se
s 

in
 th

e 
pu

bl
ic

 in
te

re
st

; (
ii)

 is
 n

ot
 o

rg
an

iz
ed

 p
rim

ar
ily

 fo
r p

ro
fit

; (
iii

) u
se

s n
et

 p
ro

ce
ed

s 
to

 m
ai

nt
ai

n,
 im

pr
ov

e,
 o

r e
xp

an
d 

th
e 

or
ga

ni
za

tio
n'

s o
pe

ra
tio

ns
; a

nd
 (i

v)
 is

 n
ot

 a
n 

In
st

itu
tio

n 
of

 H
ig

he
r 

Ed
uc

at
io

n.
 F

ur
th

er
, S

ub
re

ci
pi

en
t 

ha
s 

re
ce

iv
ed

 a
 d

et
er

m
in

at
io

n 
fr

om
 t

he
 In

te
rn

al
 R

ev
en

ue
 S

er
vi

ce
 

th
at

 it
 is

 a
 ta

x-
ex

em
pt

 o
rg

an
iz

at
io

n 
de

sc
rib

ed
 in

 S
ec

tio
n 

50
1(

c)
(3

) o
f t

he
 In

te
rn
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 c
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 b
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e 

of
 a

ny
 

iss
ue

, a
ud

it,
 o

r 
in

ve
st

ig
at

io
n 

by
 o

r 
be

fo
re

 a
ny

 o
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 r
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l C
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 b
y 

pr
ev

io
us

 o
w

ne
rs

 o
r 

us
er

s 
in

 d
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r t
ra
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 c
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 d
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 d
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 C
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f C
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at
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at
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 p
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 t
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 c
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 c
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 c
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 d
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 re
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 m
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 t
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 m
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 p
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s o
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 o
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 c
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ty

 to
 m
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 c
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ei
m

bu
rs

em
en

ts
 ra

th
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l p

ro
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r m
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at
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 p
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ra
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 t
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f C
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 d
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 c

os
t 

kn
ow

n 
as

 
un

al
lo

w
ab

le
). 

Su
br

ec
ip

ie
nt

 s
ha

ll 
al

so
 c

om
pl

y 
w

ith
 I

CL
EI

 U
SA

�s
 W

hi
st

le
bl

ow
er

 a
nd

 E
th

ic
s 

Po
lic

y,
 a

 
cu

rr
en

t 
co

py
 

of
 

w
hi

ch
 

ca
n 

be
 

fo
un

d 
at

 
ht

tp
s:

//
dr

iv
e.

go
og

le
.c

om
/f

ile
/d

/1
p4

W
dX

YQ
-

ie
vj

PP
N

H
U

vU
uQ

-lL
E5

uq
kr

gs
/v

ie
w

?u
sp

=s
ha

rin
g.

  

11
.1

1
Ve

rif
ic

at
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 p
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 p
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 c
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 p
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 re
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 p
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 b
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re
em

en
t w

ill
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at
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f D

ef
au

lt.
 T

he
 o

cc
ur
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 d
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f D
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y c
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at
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ra
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r t
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 c
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s d
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y p
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ro
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 d
ism

iss
ed

 w
ith

in
 9

0 
ca

le
nd

ar
 

da
ys

 o
f 

th
e 

da
te

 o
n 

w
hi

ch
 th
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t f
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f C
ov

en
an

ts
. A

 P
ar

ty
 m

at
er

ia
lly

 fa
ils

 o
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, p
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, c
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t c
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 d
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t c
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l d
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f o
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 d
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t d
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r d
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f D
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t b
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 p
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 c
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 c
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 p
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 p
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 p
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at
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 c
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at
e 

ge
ne

ra
tin

g 
ad

di
tio

na
l P

os
t-

Cl
os

eo
ut

 P
ro

gr
am

 In
co

m
e;

 o
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 m
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 c
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 c
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 c
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re
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 b
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 c
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 b
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s b
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r r
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t c
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re
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 d
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 o
f w

rit
te

n 
no

tic
e 

of
 

su
ch

 D
isp

ut
e 

(�
N

ot
ic

e 
of

 L
eg

al
 D

isp
ut

e�
), 

ea
ch

 P
ar

ty
 m

ay
, i

n 
its

 d
isc

re
tio

n,
 se

ek
 re

so
lu

tio
n 

of
 th

e 
D

isp
ut

e 
in

 a
cc

or
da

nc
e 

w
ith

 Se
ct

io
n 

15
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.b
. N

ot
ic

es
 o

f L
eg

al
 D

isp
ut

e m
us

t b
e 

in
 w

rit
in

g a
nd

 m
us

t s
et

 
fo

rt
h 

th
e 

fa
ct

s o
f t

he
 D

isp
ut

e 
an

d 
th

e 
re

lie
f r

eq
ue

st
ed

. 

b.
Ar

bi
tr

at
io

n.
 A

ny
 u

nr
es

ol
ve

d 
D

isp
ut

e 
th

at
 h

as
 b

ee
n 

su
bj

ec
t t

o,
 a

nd
 e

xh
au

st
ed

 th
e 

pr
oc

ed
ur

es
 o

f, 
Se

ct
io

n 
15

.2
.a

 w
ill

 b
e 

se
tt

le
d 

by
 f

in
al

 a
nd

 b
in

di
ng

 a
rb

itr
at

io
n 

ad
m

in
ist

er
ed

 b
y 

th
e 

Am
er

ica
n 

Ar
bi

tr
at

io
n 

As
so

ci
at

io
n 

in
 a

cc
or

da
nc

e 
w

ith
 it

s C
om

m
er

ci
al

 A
rb

itr
at

io
n 

Ru
le

s.
 T

he
 D

isp
ut

e(
s)

 w
ill 

be
 

he
ar

d 
by

 o
ne

 a
rb

itr
at

or
. T

he
 p

la
ce

 o
f a

rb
itr

at
io

n 
w

ill
 b

e 
W

as
hi

ng
to

n 
D

.C
., 

an
d 

th
e a

rb
itr

at
io

n 
w

ill 
be

 
go

ve
rn

ed
 b

y 
th

e 
la

w
s o

f W
as

hi
ng

to
n 

D
.C

. A
ll 

pr
oc

ee
di

ng
s a

nd
 c

om
m

un
ic

at
io

ns
 w

ill
 b

e 
in

 E
ng

lis
h.

 
Ju

dg
m

en
t o

n 
th

e 
aw

ar
d 

m
ay

 b
e 

en
te

re
d 

in
 a

ny
 c

ou
rt

 h
av

in
g 

ju
ris

di
ct

io
n.

 T
hi

s P
ar

ag
ra

ph
 w

ill
 n

ot
 

pr
ec

lu
de

 t
he

 P
ar

tie
s 

fr
om

 s
ee

ki
ng

 p
ro

vi
sio

na
l r

em
ed

ie
s 

in
 a

id
 o

f 
ar

bi
tr

at
io

n 
fr

om
 a

 c
ou

rt
 o

f 
co

m
pe

te
nt

 ju
ris

di
ct

io
n.

 B
ot

h 
Pa

rt
ie

s h
er

et
o 

he
re

by
 e

xp
re

ss
ly

 a
nd

 ir
re

vo
ca

bl
y w

ai
ve

 th
e 

rig
ht

 to
 tr

ial
 

by
 ju

ry
. E

xc
ep

t t
o 

th
e e

xt
en

t n
ec

es
sa

ry
 to

 co
nf

irm
 an

 a
w

ar
d 

or
 as

 m
ay

 b
e 

re
qu

ire
d 

by
 a

pp
lic

ab
le

 la
w

, 
ne

ith
er

 a
 P

ar
ty

 n
or

 a
n 

ar
bi

tr
at

or
 m

ay
 d

isc
lo

se
 th

e 
ex

ist
en

ce
, c

on
te

nt
, o

r r
es

ul
ts

 o
f a

n 
ar

bi
tr

at
ion

 
w

ith
ou

t t
he

 p
rio

r w
rit

te
n 

co
ns

en
t o

f b
ot

h 
Pa

rt
ie

s.
  

AR
TI

CL
E 

XV
I 

M
IS

CE
LL

AN
EO

U
S 

PR
O

VI
SI

O
N

S 

16
.1

N
ot

ic
es

. A
ll 

no
tic

es
 a

nd
 o

th
er

 c
om

m
un

ic
at

io
n 

to
 b

e 
pr

ov
id

ed
 u

nd
er

 t
hi

s 
Ag

re
em

en
t 

m
us

t 
be

 in
 

w
rit

in
g 

or
 b

y 
em

ai
l a

nd
 a

dd
re

ss
ed

, d
el

iv
er

ed
, o

r 
tr

an
sm

itt
ed

 to
 th

e 
ap

pl
ic

ab
le

 P
ar

ty
 a

t i
ts

 a
dd

re
ss

 
or

 e
m

ai
l a

dd
re

ss
 s

et
 fo

rt
h 

on
 t

he
 C

ov
er

 P
ag

e,
 o

r 
su

ch
 o

th
er

 a
dd

re
ss

 o
r 

em
ai

l a
dd

re
ss

 a
s 

m
ay

 b
e 

de
sig

na
te

d 
in

 w
rit

in
g 

by
 s

uc
h 

Pa
rt

y 
in

 a
 w

rit
te

n 
no

tic
e 

to
 t

he
 o

th
er

 P
ar

ty
. 

An
y 

no
tic

e 
pr

op
er

ly
 

ad
dr

es
se

d 
an

d 
m

ai
le

d 
w

ill
 b

e 
de

em
ed

 g
iv

en
 w

he
n 

re
ce

iv
ed

; a
ny

 n
ot

ic
e 

tr
an

sm
itt

ed
 b

y 
em

ai
l w

ill
 b

e 
de

em
ed

 g
iv

en
 u

po
n 

th
e 

ea
rli

er
 o

f 
co

nf
irm

at
io

n 
of

 r
ec

ei
pt

 b
y 

th
e 

re
ci

pi
en

t 
an

d 
th

e 
op

en
in

g 
of

 
bu

sin
es

s 
on

 th
e 

ne
xt

 B
us

in
es

s 
D

ay
 o

f t
he

 re
ci

pi
en

t.
 

16
.2

W
ai

ve
rs

; A
m

en
dm

en
ts

. N
o 

am
en

dm
en

t 
or

 w
ai

ve
r 

of
 a

ny
 p

ro
vi

sio
n 

of
 t

hi
s 

Ag
re

em
en

t,
 a

nd
 n

o 
co

ns
en

t 
to

 a
ny

 d
ep

ar
tu

re
 b

y 
ei

th
er

 P
ar

ty
 fr

om
 it

s o
bl

ig
at

io
ns

 h
er

eu
nd

er
, w

ill
 b

e 
ef

fe
ct

iv
e 

un
le

ss
 in

 
w

rit
in

g 
an

d 
sig

ne
d 

by
 I

CL
EI

 U
SA

 a
nd

 S
ub

re
ci

pi
en

t;
 p

ro
vi

de
d,

 h
ow

ev
er

, t
ha

t I
CL

EI
 U

SA
 m

ay
 a

m
en

d 
th

is 
Ag

re
em

en
t u

ni
la

te
ra

lly
 w

ith
ou

t t
he

 co
ns

en
t o

f S
ub

re
ci

pi
en

t i
f s

uc
h 

am
en

dm
en

t:
 (i

) c
or

re
sp

on
ds

 
to

 a
 re

vi
sio

n 
of

 t
he

 N
CI

F 
Aw

ar
d 

or
 is

 o
th

er
w

ise
 r

eq
ui

re
d 

by
 t

he
 E

PA
; (

ii)
 is

 r
ea

so
na

bl
y 

de
te

rm
in

ed
 

 

G
rid

 A
lte

rn
at

iv
es

 In
la

nd
 E

m
pi

re
 In

c.
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by
 IC

LE
I U

SA
 a

ft
er

 co
ns

ul
ta

tio
n 

w
ith

 Su
br

ec
ip

ie
nt

 to
 b

e 
ne

ce
ss

ar
y t

o 
en

su
re

 c
om

pl
ia

nc
e 

w
ith

 Fe
de

ra
l 

Re
qu

ire
m

en
ts

; (
iii

) 
is 

re
as

on
ab

ly
 d

et
er

m
in

ed
 b

y 
IC

LE
I U

SA
 a

ft
er

 c
on

su
lta

tio
n 

w
ith

 S
ub

re
ci

pi
en

t 
to

 
be

 n
ec

es
sa

ry
 b

as
ed

 o
n 

Su
br

ec
ip

ie
nt

�s
 p

er
fo

rm
an

ce
 u

nd
er

 o
r 

co
m

pl
ia

nc
e 

w
ith

 t
he

 t
er

m
s 

an
d 

co
nd

iti
on

s 
of

 th
is 

Ag
re

em
en

t;
 (i

v)
 is

 a
 re

du
ct

io
n 

of
 t

he
 C

ei
lin

g 
Am

ou
nt

 o
f t

he
 S

ub
gr

an
t a

s p
ro

vi
de

d 
un

de
r 

Se
ct

io
n 

2.
1b

; 
(v

) 
IC

LE
I U

SA
 h

as
 e

xp
re

ss
 a

ut
ho

rit
y 

to
 u

ni
la

te
ra

lly
 m

od
ify

 t
he

 t
er

m
s 

of
 t

hi
s 

Ag
re

em
en

t o
r 

th
e 

Su
bg

ra
nt

 u
nd

er
 a

ny
 o

th
er

 p
ro

vi
sio

n 
of

 t
hi

s 
Ag

re
em

en
t;

 o
r 

(v
i) 

is 
a 

te
m

po
ra

ry
 

am
en

dm
en

t 
to

 a
dd

re
ss

 a
n 

em
er

ge
nc

y 
or

 o
th

er
 u

na
nt

ic
ip

at
ed

 c
irc

um
st

an
ce

 s
o 

lo
ng

 a
s 

su
ch

 
te

m
po

ra
ry

 a
m

en
dm

en
t i

s i
n 

ef
fe

ct
 fo

r n
o 

m
or

e 
th

an
 6

0 
da

ys
. A

ny
 w

ai
ve

r o
r c

on
se

nt
 w

ill
 b

e 
ef

fe
ct

iv
e 

on
ly

 in
 th

e 
sp

ec
ifi

c 
in

st
an

ce
 a

nd
 fo

r t
he

 sp
ec

ifi
c 

pu
rp

os
e 

fo
r w

hi
ch

 g
iv

en
. 
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Re
la

tio
ns

hi
p 

of
 P

ar
tie

s.
 T

he
 re

la
tio

ns
hi

p 
of

 th
e 

Pa
rt

ie
s i

s d
et

er
m

in
ed

 so
le

ly
 b

y 
th

e 
pr

ov
isi

on
s o

f t
hi

s 
Ag

re
em

en
t a

nd
 t

he
 o

th
er

 a
gr

ee
m

en
ts

 o
r 

in
st

ru
m

en
ts

 c
on

te
m

pl
at

ed
 h

er
eb

y.
 T

he
 P

ar
tie

s 
do

 n
ot

 
in

te
nd

 t
o 

cr
ea

te
 a

ny
 a

ge
nc

y,
 p

ar
tn

er
sh

ip
, j

oi
nt

 v
en

tu
re

, t
ru

st
, f

id
uc

ia
ry

, o
r o

th
er

 r
el

at
io

ns
hi

p 
w

ith
 

du
tie

s 
or

 in
ci

de
nt

s d
iff

er
en

t 
fr

om
 th

os
e 

of
 p

ar
tie

s t
o 

an
 a

rm
�s

-le
ng

th
 co

nt
ra

ct
. 

Su
br

ec
ip

ie
nt

 a
ck

no
w

le
dg

es
 a

nd
 a

gr
ee

s t
ha

t:
 (i

) t
hi

s 
Ag

re
em

en
t a

nd
 th

e 
tr

an
sa

ct
io

ns
 c

on
te

m
pl

at
ed

 
he

re
un

de
r 

ar
e 

ar
m

�s
-le

ng
th

 t
ra

ns
ac

tio
ns

 b
et

w
ee

n 
Su

br
ec

ip
ie

nt
 a

nd
 IC

LE
I U

SA
; (

ii)
 I

CL
EI

 U
SA

 a
nd

 
ea

ch
 o

f 
its

 a
pp

lic
ab

le
 a

ffi
lia

te
s 

is 
ac

tin
g 

so
le

ly
 a

s 
a 

pr
in

ci
pa

l a
nd

 n
ot

 a
s 

an
 a

ge
nt

 o
r 

fid
uc

ia
ry

 o
f 

Su
br

ec
ip

ie
nt

 o
r i

ts
 a

ffi
lia

te
s;

 (i
ii)

 IC
LE

I U
SA

 a
nd

 it
s a

pp
lic

ab
le

 a
ffi

lia
te

s h
av

e 
no

 a
dv

iso
ry

 o
r f

id
uc

ia
ry

 
re

sp
on

sib
ili

ty
 o

r 
ot

he
r 

ob
lig

at
io

n 
in

 f
av

or
 o

f 
Su

br
ec

ip
ie

nt
 o

r 
its

 a
ffi

lia
te

s 
w

ith
 r

es
pe

ct
 t

o 
th

e 
tr

an
sa

ct
io

ns
 c

on
te

m
pl

at
ed

 h
er

eu
nd

er
 e

xc
ep

t t
o 

th
e 

ex
te

nt
 e

xp
re

ss
ly

 s
et

 fo
rt

h 
in

 t
hi

s 
Ag

re
em

en
t;

 
an

d 
(iv

) 
Su

br
ec

ip
ie

nt
 h

as
 c

on
su

lte
d 

its
 o

w
n 

le
ga

l a
nd

 f
in

an
ci

al
 a

dv
iso

rs
 t

o 
th

e 
ex

te
nt

 it
 d

ee
m

s 
ap

pr
op

ria
te

.  
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Su
cc

es
so

rs
 a

nd
 A

ss
ig

ns
. T

hi
s A

gr
ee

m
en

t i
s b

in
di

ng
 u

po
n 

an
d 

w
ill

 in
ur

e 
to

 th
e 

be
ne

fit
 o

f t
he

 P
ar

tie
s, 

pr
ov

id
ed

, 
ho

w
ev

er
, 

th
at

 a
nd

 n
o 

Pa
rt

y 
sh

al
l 

as
sig

n 
or

 o
th

er
w

ise
 t

ra
ns

fe
r 

an
y 

of
 i

ts
 r

ig
ht

s 
or

 
ob

lig
at

io
ns

 h
er

eu
nd

er
 to

 a
ny

 p
er

so
n 

ex
ce

pt
 w

ith
 th

e 
w

rit
te

n 
co

ns
en

t o
f t

he
 o

th
er

 P
ar

ty
.  

16
.5

Th
ird

-P
ar

ty
 B

en
ef

ic
ia

rie
s.

 C
G

C 
is 

ex
pr

es
sly

 m
ad

e 
a 

th
ird

 p
ar

ty
 b

en
ef

ic
ia

ry
 t

o 
th

is 
Ag

re
em

en
t. 

N
ot

hi
ng

 in
 th

is 
Ag

re
em

en
t,

 w
he

th
er

 e
xp

re
ss

 o
r i

m
pl

ie
d,

 is
 in

te
nd

ed
 to

: (
i) 

co
nf

er
 a

ny
 b

en
ef

its
, r

ig
ht

s 
or

 re
m

ed
ie

s u
nd

er
 o

r b
y 

re
as

on
 o

f t
hi

s A
gr

ee
m

en
t o

n 
an

y 
pe

rs
on

s 
ot

he
r t

ha
n 

th
e 

ex
pr

es
s p

ar
tie

s t
o 

it 
an

d 
CG

C 
an

d 
th

ei
r 

re
sp

ec
tiv

e 
pe

rm
itt

ed
 s

uc
ce

ss
or

s 
an

d 
as

sig
ns

; 
(ii

) 
re

lie
ve

 o
r 

di
sc

ha
rg

e 
th

e 
ob

lig
at

io
n 

or
 li

ab
ili

ty
 o

f a
ny

 p
er

so
n 

no
t 

an
 e

xp
re

ss
 p

ar
ty

 to
 t

hi
s A

gr
ee

m
en

t;
 o

r (
iii

) 
gi

ve
 a

ny
 p

er
so

n 
no

t a
n 

ex
pr

es
s p

ar
ty

 to
 th

is 
Ag

re
em

en
t a

nd
 C

G
C 

an
y 

rig
ht

 o
f s

ub
ro

ga
tio

n 
or

 a
ct

io
n 

ag
ai

ns
t a

ny
 p

ar
ty

 
to

 th
is 

Ag
re

em
en

t.
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.6

Su
rv

iv
al

. N
ot

w
ith

st
an

di
ng

 a
ny

th
in

g 
in

 th
is 

Ag
re

em
en

t t
o 

th
e 

co
nt

ra
ry

, t
he

 fo
llo

w
in

g 
pr

ov
isi

on
s 

w
ill

 
in

 e
ac

h 
ca

se
 s

ur
vi

ve
 t

he
 e

xp
ira

tio
n 

or
 t

er
m

in
at

io
n 

of
 t

hi
s 

Ag
re

em
en

t:
 A

RT
IC

LE
 I 

(in
 it

s 
en

tir
et

y)
; 

Se
ct

io
ns

 1
4.

3 
th

ro
ug

h 
14

.7
 (

in
cl

us
iv

e)
; 

AR
TI

CL
E 

XV
 (

in
 it

s 
en

tir
et

y)
; S

ec
tio

ns
 1

6.
3 

th
ro

ug
h 

16
.1

0 
(in

cl
us

iv
e)

; 
an

y 
pr

ov
isi

on
s 

of
 t

hi
s 

Ag
re

em
en

t 
th

at
 e

xp
re

ss
ly

 s
ta

te
 th

ey
 w

ill
 s

ur
vi

ve
 e

xp
ira

tio
n 

or
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lte
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m
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te
rm

in
at

io
n 

of
 t

hi
s 

Ag
re

em
en

t;
 a

nd
 a

ny
 o

th
er

 p
ro

vi
sio

ns
 w

hi
ch

 b
y 

th
ei

r 
na

tu
re

 a
re

 e
xp

ec
te

d 
to

 
su

rv
iv

e 
th

e 
ex

pi
ra

tio
n 

or
 t

er
m

in
at

io
n 

of
 t

hi
s 

Ag
re

em
en

t.
 A

ll 
re

pr
es

en
ta

tio
ns

 a
nd

 w
ar

ra
nt

ie
s m

ad
e 

or
 d

ee
m

ed
 to

 b
e 

m
ad

e 
by

 S
ub

re
ci

pi
en

t 
in

 th
is 

Ag
re

em
en

t o
r i

n 
an

y 
ag

re
em

en
t,

 ce
rt

ifi
ca

te
, o

r o
th

er
 

do
cu

m
en

t d
el

iv
er

ed
 h

er
et

o 
sh

al
l s

ur
vi

ve
 t

he
 e

xe
cu

tio
n 

an
d 

de
liv

er
y 

he
re

of
 o

r t
he

re
of

.  
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.7

En
tir

e 
Ag

re
em

en
t.

 T
hi

s A
gr

ee
m

en
t c

on
st

itu
te

s t
he

 e
nt

ire
 u

nd
er

st
an

di
ng

 b
et

w
ee

n 
th

e 
Pa

rt
ie

s w
ith

 
re

sp
ec

t t
o 

th
e 

su
bj

ec
t m

at
te

r h
er

eo
f, 

an
d 

w
ill

 su
pe

rs
ed

e 
an

y 
pr

io
r a

gr
ee

m
en

ts
, w

rit
te

n 
or

 o
ra

l, 
w

ith
 

re
sp

ec
t t

he
re

to
. 

16
.8

Se
ve

ra
bi

lit
y 

of
 P

ro
vi

si
on

s.
 A

ny
 p

ro
vi

sio
n 

of
 t

hi
s 

Ag
re

em
en

t 
or

 a
ny

 a
gr

ee
m

en
t 

or
 i

ns
tr

um
en

t 
co

nt
em

pl
at

ed
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be executed by its duly authorized 
officer as of the date first above written. 

ICLEI – LOCAL GOVERNMENTS FOR SUSTAINABILITY   
U.S.A., INC.  
 
 
 
By:      
Name: Saharnaz Mirzazad 
Title: Secretary 
Date:      

GRID ALTERNATIVES INLAND EMPIRE INC. 
 
 
 
By:       
Name:       
Title: President
Date:      
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Attachment 1 
Description of Program 

NCIF Award Purposes 

The purposes of the NCIF Award are to: (i) reduce emissions of greenhouse gases and other air pollutants; 
(ii) deliver benefits of greenhouse gas- and air pollution-reducing projects to American communities, 
particularly low-income and disadvantaged communities ( LIDACs ); and (iii) mobilize financing and 
private capital to stimulate additional deployment of greenhouse gas- and air pollution-reducing projects. 

Program Description 

Coalition for Green Capital ( CGC ) has nearly 15 years of experience establishing state, local, and 
nonprofit green banks that have collectively invested in qualified projects $25.4 billion comprising public 
and private funds.  

In furtherance of the purposes of the National Clean Investment Fund of the Greenhouse Gas Reduction 
Fund, with its NCIF Award, CGC will operate the first United States national green bank. It will invest 
directly in NCIF Qualified Projects and create and support a network of green lenders in every state. CGC 
will facilitate the use of standardized financial products, accelerate recycling of capital sourced from grant 
funds, and expand private capital investment in Qualified Projects in low-income and disadvantaged 
communities and rural and tribal communities.  

CGC and its network members will make investments in Qualified Project through loans, guarantees, 
credit enhancements, and equity investments to achieve the goals of the Greenhouse Gas Reduction 
Fund. CGC and its members will provide capital to developers, financial partners, consumers, small 
businesses, nonprofits, and community benefit organizations. It will mobilize increasing amounts of 
private capital to ensure that it benefits all low-income and disadvantaged communities in the United 
States.  

CGC will fund Qualified Projects in all the relevant commercial markets, and at least 50% of its investments 
will be in low-
will be composed of self-sustaining state and local lenders  including green banks, Community 
Development Financial Institutions (CDFIs), Community Development Credit Unions (CDCUs), and other 
community investors  that accelerate the construction of the clean power platform in every American 
community. 

Municipal Investment Fund 

One aspect of the program funded by the NCIF Award involves the creation of a Municipal Investment 
Fund. CGC has made a subgrant to ICLEI USA to carry out this aspect of the program, which will provide 
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selected communities the opportunity to access second-tier subgrants and receive technical assistance 
from ICLEI USA to support their Market-Building Activities and Predevelopment Activities, so as to 
stimulate the development and financing of Qualified Projects. Types of Qualified Projects may include 
distributed energy generation and storage, zero-emissions transportation, and net-zero buildings.  

Phase I of this aspect of the program involves selecting communities eligible to participate in the Municipal 
Investment Fund, with a target of two communities in each state, and four Tribes, U.S. territories, or the 
Federal District Phase I Communities ). The communities selected to participate in Phase I will be 
selected by CGC pursuant to an application process administered by ICLEI USA. These communities will be 
eligible to receive second-tier subgrants for Market-Building Activities of up to $250,000, as well as 
technical assistance from ICLEI USA, to develop public-private partnership plans that will accelerate the 
deployment of capital to Qualified Projects.  

Subject to the availability of NCIF Award funds, Phase II contemplates that up to 10 Phase I Communities 
that submit public-private partnership plans may be selected to join the inaugural Municipal Investment 
Fund cohort ( Phase II Communities ), and would become the focus of concentrated investing, local 
economic development, and other support. The communities selected to participate in Phase II would 
again be selected by CGC. Each Phase II Community would be eligible to receive up to $2 million in second-
tier subgrants for Predevelopment and Market Building Activities and further technical assistance from 
ICLEI USA. Although participation in Phase I is a condition to participation in Phase II, there are no 
assurances that a participant in Phase I will be selected to advance to Phase II or receive additional pass-
through funding from CGC or ICLEI USA.  

To qualify as Market-Building Activities for purposes of both Phase I and Phase II subgrants,  the activities 
funded must meet all three of the following criteria: (i) they build the market for financeable Qualified 
Projects; (ii) they are not tied directly to Qualified Projects CGC intends to finance; and (iii) they are 
necessary and reasonable for the deployment of Financial Assistance to Qualified Projects.  

To qualify as Predevelopment Activities for purposes of Phase II subgrants, the activities funded must 
meet all three of the following criteria: (i) they improve the likelihood of CGC financing Qualified Projects; 
(ii) they are tied directly to Qualified Projects CGC intends to finance; and (iii) they are necessary and 
reasonable for CGC to deploy Financial Assistance to Qualified Projects. 
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Attachment 2 
Approved Budget 

(attached) 
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Attachment 3 
Approved Activities 

The Agreement provides a Subgrant of funding received by ICLEI Local Governments for Sustainability 
USA, Inc. ICLEI USA  Coalition for Green Capital ( CGC ) under the National Clean Investment 
Fund ( NCIF ) (further described in Attachment 1 of this Agreement). The purpose of the Subgrant from 
ICLEI USA to Grid Alternatives Inland Empire Inc. ( Subrecipient ) is to further NCIF purposes of reducing 
emissions of greenhouse gases and other air pollutants; delivering benefits of greenhouse gas- and air 
pollution-reducing projects to American communities, particularly low-income and disadvantaged 
communities ( LIDACs ); and mobilizing financing and private capital to stimulate additional deployment 
of greenhouse gas- and air pollution-reducing projects; through role as a Technical Assistance 
Subrecipient  (as defined in the NCIF Terms & Conditions). 

Subrecipient will use Subgrant funds to support its Market-Building Activities (as defined in Attachment 
1), so as to stimulate the development and financing of Qualified Projects (as defined in EPA s Terms and 
Conditions). Types of Qualified Projects may include (but are not limited to) distributed energy generation 
and storage, zero-emissions transportation, and net-zero buildings. 

More specifically, Subrecipient will use the Subgrant funds for Market Building Activities needed to 
develop a public-private partnership plan that accelerate the 
deployment of capital to Qualified Projects. Subrecipient will submit a draft of the public-private 
partnership plan to ICLEI USA on or before January 15, 2026, and a final of the public-private partnership 
plan to ICLEI USA on or before March 15, 2026. All Market-Building Activities needed to stimulate the 
development and financing of Qualified Projects within the awarded community must be completed in 6 
months. 
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Attachment 4 
Key Personnel 

Name of Key Personnel Title  Contact Information 
Jacob Tofa CFO (510) 863-2124

jtofa@gridalternatives.org 
Tamara Robinson Controller (510) 731-1309 

trobinson@gridalternatives.org 
Walker Woodard Development Manager (951) 465-2874 

wwoodard@gridalternatives.org 
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Attachment 5 
Budget Modification Request Form 

 
[DATE] 
 
 
ICLEI-Local Governments for Sustainability U.S.A., Inc.  
Attn: Saharnaz Mirzazad, Executive Director 
1536 Wynkoop St, #901 
Denver, CO 80202
Email: Saharnaz.mirzazad@iclei.org  
Phone: 510-844-0699 
 
Ladies and Gentlemen: 

This letter is being issued pursuant to that certain Second-tier Subgrant Agreement dated as of November 
1, 2025 (as amended from time to time, the Agreement ), by and between ICLEI-Local Governments for 
Sustainability U.S.A., Inc. ( ICLEI USA ) and Grid Alternatives Inland Empire Inc. ( Subrecipient ). Unless 
otherwise defined herein or the context otherwise requires, terms used herein have the meanings 
provided in the Agreement. 

Pursuant to Section 3.3 of the Agreement, Subrecipient hereby requests the following modification to the 
Approved Budget: 

Municipal Investment Fund Budget Modification Request 
Describe the nature of and the reason requesting 
a budget modification.  

 

What is the total amount of budget modification 
being requested? 

 

Does the budget modification increase the 
amount of funds budgeted for Participant 
Support Costs? If yes, please describe.  

 

 
 

 Complete and attach a revised Budget.1 
 

                                                             
1 The revised budget must use the same format that was used in the Approved Budget attached to the Agreement 
as Attachment 2, unless an alternative format has been approved by ICLEI USA and the EPA. 
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Very truly yours, 
 
Grid Alternatives Inland Empire Inc. 
 
 
By:      
Name:     
Title:     
Date:     
 

 
APPROVED: 
 
ICLEI-Local Governments for Sustainability U.S.A., Inc.  
 
By:       
Name:      
Title:       
Date:       
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Attachment 6 
Draw Notice Form 

 
[DATE] 
 
 
ICLEI USA-Local Governments for Sustainability U.S.A., Inc.  
Attn: Saharnaz Mirzazad, Executive Director 
1536 Wynkoop St, #901 
Denver, CO 80202
Email: Saharnaz.mirzazad@iclei.org  
Phone: 510-844-0699  
 
Ladies and Gentlemen: 
 
This letter is being issued pursuant to that certain Second-tier Subgrant Agreement dated as of November 
1, 2025 (as amended from time to time, the Agreement ), by and between ICLEI-Local Governments for 
Sustainability U.S.A., Inc. ( ICLEI USA ) and Grid Alternatives Inland Empire Inc. ( Subrecipient ). Unless 
otherwise defined herein or the context otherwise requires, terms used herein have the meanings 
provided in the Agreement. 

Pursuant to Section 2.2 of the Agreement, Subrecipient hereby requests a Draw to be made on the 
Subgrant on the Draw Date set forth below, with the following specifications: 

Requested Draw Date: _________2 
Amount of Draw: $__________ 
Proposed Use(s) of Proceeds: ______________ 
Information and Regarding Eligible Expenses to be funded: [See attached]3 
 

                                                             
2 The Draw Date must be . ICLEI USA reserves 
the right to adjust the Draw Date as necessary as provided in Section 2.2 of the Agreement. 
3 Subrecipient must provide a description of the Eligible Expenses to be reimbursed and/or expected to be paid from 
the proceeds of the Draw and attach back-up documentation. 
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Subrecipient hereby directs ICLEI USA to disburse the proceeds of the Draw to s Account with 
the details below:4 

 
[City, State] 

 
 

 
 

The undersigned, solely in his or her capacity as the [Chief Executive Officer][Chief Financial Officer][Chief 
Compliance Officer] of Subrecipient, hereby represents, warrants and certifies, on behalf of Subrecipient, 
to ICLEI USA that: 

1. The proceeds of the Draw are to be used for Eligible Expenses in compliance with the 
Agreement; 

2. No Event of Default has occurred and is continuing or would result from the Draw; 

3. The representations and warranties in the Agreement are true and complete in all material 
respects (without duplication of any materiality qualifiers) on the date of this Draw Notice 
and the Draw Date; provided, however, that those representations and warranties expressly 
referring to a specific date are true, accurate, and complete in all material respects (without 
duplication of any materiality qualifiers) as of such date;  

4. The making of the Draw and the intended use of proceeds thereof comply with all terms of 
the Agreement, including the requirements of Section 4.1, and all Federal Requirements, and 
no proceeds of the Draw shall be used for any prohibited use under Section III.E of the NCIF 
Terms & Conditions; 

5. He or she acknowledges and agrees that any knowing and willful false statements made by 
Subrecipient to ICLEI USA may be subject to prosecution under 18 U.S.C. 1001 and other 
criminal, civil and administrative sanctions; and 

6. He or she is the [Chief Executive Officer][Chief Financial Officer][Chief Compliance Officer] of 
Subrecipient and is authorized to request the Draw contemplated hereby and issue this Draw 
Notice on behalf of Subrecipient. 

  

                                                             
4 Wire instructions for Subrecipient s Bank Account. 
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Very truly yours, 
 
Grid Alternatives Inland Empire Inc. 
 
By:       
Name:       
Title:       
Date:     
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Attachment 7 

Certification Regarding Lobbying 

Certification for Contracts, Grants, Loans, and Cooperative Agreements 

The undersigned, on behalf of Subrecipient, certifies, to the best of their knowledge and belief, that: 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee 
of a federal agency, a Member of Congress, an officer or employee of Congress, or an 
employee of a Member of Congress in connection with the awarding of any Federal contract, 
the making of any Federal grant, the making of any Federal loan, the entering into of any 
cooperative agreement, and the extension, continuation, renewal, amendment, or 
modification of any Federal contract, grant, loan, or cooperative agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, Disclosure Form to Report 
Lobbying,  in accordance with its instructions. 

3. The undersigned shall require that the language of this certification be included in the award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts 
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and 
disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required 
certification will be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

Grid Alternatives Inland Empire Inc. 
 
 
By:       
Name:       
Title:       
Date:     
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Attachment 8 
NCIF Terms & Conditions 

(attached) 
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 c
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 b
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t d
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, b
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r p
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: C
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 c
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t d
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 re
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 b

e 
us

ed
, e

ith
er

 in
 w

ho
le

 o
r i

n 
pa

rt
, t

o 
pr

ov
id

e 
Fi

na
nc

ia
l 

As
si

st
an

ce
 to

 Q
ua

lif
ie

d 
Pr

oj
ec

ts
, o

r a
 �

Fi
na

nc
ia

l A
ss

is
ta

nc
e 

Su
br

ec
ip

ie
nt

�;
 (2

) a
 S

ub
re

ci
pi

en
t t

ha
t r
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 b
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us
t i

nc
lu

de
 (i

) a
n 

ex
pl

an
at

io
n 

of
 th

e 
Re

ci
pi

en
t�s

 u
ni

qu
e 

ci
rc

um
st

an
ce

 a
s 

to
 w

hy
 th

ey
 

ne
ed

 th
e 

ex
te

ns
io

n;
 (i

i) 
th

e 
le

ng
th

 o
f t

he
 e

xt
en

si
on

 (i
.e

., 
up

 to
 b

ut
 n

ot
 m

or
e 

th
an

 6
0 

ca
le

nd
ar

 d
ay

s 
af

te
r 

th
e 

qu
ar

te
rly

 re
po

rt
in

g 
pe

rio
d 

en
ds

); 
an

d 
(ii

i) 
th

e 
du

ra
tio

n 
of

 th
e 

ex
te

ns
io

n 
(i.

e.
, u

p 
to

 th
e 

re
m

ai
nd

er
 o

f 
th

e 
Pe

rio
d 

of
 P

er
fo

rm
an

ce
). 

 Th
e 

fo
ur

 q
ua

rt
er

ly
 re

po
rt

in
g 

pe
rio

ds
 fo

r d
at

a 
su

bm
iss

io
n 

ar
e 

as
 fo

llo
w

s:
 Ju

ly
 1

 to
 S

ep
te

m
be

r 3
0;

 O
ct

ob
er

 
1 

to
 D

ec
em

be
r 3

1;
 Ja

nu
ar

y 
1 

to
 M

ar
ch

 3
1;

 a
nd

 A
pr

il 
1 

to
 Ju

ne
 3

0.
 T

he
 d

at
a 

su
bm

is
si

on
s 

m
us

t c
ov

er
 

tr
an

sa
ct

io
ns

 o
rig

in
at

ed
 in

 th
e 

pr
ec

ed
in

g 
qu

ar
te

r. 
Fo

r t
he

 q
ua

rt
er

ly
 re

po
rt

in
g 

pe
rio

d 
th

at
 e

nd
s 

Se
pt

em
be

r 3
0,

 th
e 

Re
ci

pi
en

t m
us

t p
ro

vi
de

 in
fo

rm
at

io
n 

on
 tr

an
sa

ct
io

ns
 o

rig
in

at
ed

 fr
om

 A
pr

il 
1 

to
 Ju

ne
 

30
 ra

th
er

 th
an

 fr
om

 Ju
ly

 1
 to

 S
ep

te
m

be
r 3

0.
 F

or
 th

e 
qu

ar
te

rly
 re

po
rt

in
g 

pe
rio

d 
th

at
 e

nd
s 

De
ce

m
be

r 3
1,

 
th

e 
Re

ci
pi

en
t m

us
t p

ro
vi

de
 in

fo
rm

at
io

n 
on

 tr
an

sa
ct

io
ns

 o
rig

in
at

ed
 fr

om
 Ju

ly
 1

 to
 S

ep
te

m
be

r 3
0 

ra
th

er
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th
an

 O
ct

ob
er

 1
 to

 D
ec

em
be

r 3
1.

 F
or

 th
e 

qu
ar

te
rly

 re
po

rt
in

g 
pe

rio
d 

th
at

 e
nd

s 
M

ar
ch

 3
1,

 th
e 

Re
ci

pi
en

t 
m

us
t p

ro
vi

de
 in

fo
rm

at
io

n 
on

 tr
an

sa
ct

io
ns

 o
rig

in
at

ed
 fr

om
 O

ct
ob

er
 1

 to
 D

ec
em

be
r 3

1 
ra

th
er

 th
an

 
Ja

nu
ar

y 
1 

to
 M

ar
ch

 3
1.

 F
or

 th
e 

qu
ar

te
rly

 re
po

rt
in

g 
pe

rio
d 

th
at

 e
nd

s 
Ju

ne
 3

0,
 th

e 
Re

ci
pi

en
t m

us
t p

ro
vi

de
 

in
fo

rm
at

io
n 

on
 tr

an
sa

ct
io

ns
 o

rig
in

at
ed

 fr
om

 Ja
nu

ar
y 

1 
to

 M
ar

ch
 3

1 
ra

th
er

 th
an

 A
pr

il 
1 

to
 Ju

ne
 3

0.
 T

he
 

fir
st

 tr
an

sa
ct

io
n 

an
d 

pr
oj

ec
t-

le
ve

l r
ep

or
t i

s d
ue

 3
0 

ca
le

nd
ar

 d
ay

s 
af

te
r D

ec
em

be
r 3

1,
 2

02
4 

an
d 

m
us

t 
co

ve
r a

ll 
tr

an
sa

ct
io

ns
 o

rig
in

at
ed

 fr
om

 th
e 

be
gi

nn
in

g 
of

 th
e 

Pe
rf

or
m

an
ce

 P
er

io
d 

th
ro

ug
h 

Se
pt

em
be

r 3
0,

 
20

24
. 

 3.
 O

rg
an

iz
at

io
na

l D
is

cl
os

ur
es

 
Th

e 
Re

ci
pi

en
t a

gr
ee

s 
to

 su
bm

it 
an

nu
al

 o
rg

an
iz

at
io

na
l d

is
cl

os
ur

es
 e

le
ct

ro
ni

ca
lly

 to
 th

e 
EP

A 
Pr

oj
ec

t O
ff

ic
er

 
w

ith
in

 3
0 

ca
le

nd
ar

 d
ay

s a
ft

er
 s

ub
m

is
si

on
 o

f i
ts

 S
in

gl
e 

Au
di

t t
o 

th
e 

Fe
de

ra
l A

ud
it 

Cl
ea

rin
gh

ou
se

�s
 In

te
rn

et
 

D
at

a 
En

tr
y 

Sy
st

em
. T

he
 o

rg
an

iz
at

io
na

l d
is

cl
os

ur
es

 m
us

t c
ov

er
 th

e 
Re

ci
pi

en
t�s

 fi
sc

al
 y

ea
r a

nd
 b

e 
su

bm
itt

ed
 in

 a
cc

or
da

nc
e 

w
ith

 in
fo

rm
at

io
n 

co
lle

ct
io

n 
in

st
ru

m
en

ts
 a

pp
ro

ve
d 

th
ro

ug
h 

G
G

RF
 

Ac
co

m
pl

is
hm

en
t R

ep
or

tin
g 

(E
PA

 IC
R 

N
um

be
r 2

78
3.

01
, O

M
B 

Co
nt

ro
l N

um
be

r 2
09

0-
N

EW
). 

Ad
di

tio
na

lly
, 

th
e 

Re
ci

pi
en

t a
gr

ee
s 

to
 s

ub
m

it 
su

ch
 o

rg
an

iz
at

io
na

l d
is

cl
os

ur
es

 fo
r e

ac
h 

Fi
na

nc
ia

l A
ss

is
ta

nc
e 

Su
br

ec
ip

ie
nt

 
th

at
 h

as
 re

ce
iv

ed
 in

 e
xc

es
s 

of
 $

10
,0

00
,0

00
 in

 N
CI

F 
su

bg
ra

nt
s 

to
 p

ro
vi

de
 F

in
an

ci
al

 A
ss

is
ta

nc
e 

to
 Q

ua
lif

ie
d 

Pr
oj

ec
ts

 u
nd

er
 th

e 
N

at
io

na
l C

le
an

 In
ve

st
m

en
t F

un
d 

(t
o 

be
 d

el
iv

er
ed

 w
ith

in
 3

0 
ca

le
nd

ar
 d

ay
s 

af
te

r 
su

bm
is

sio
n 

of
 th

e 
Su

br
ec

ip
ie

nt
�s

 S
in

gl
e 

Au
di

t t
o 

th
e 

Fe
de

ra
l A

ud
it 

Cl
ea

rin
gh

ou
se

�s
 In

te
rn

et
 D

at
a 

En
tr

y 
Sy

st
em

). 
Th

e 
re

qu
ire

m
en

t f
or

 o
rg

an
iz

at
io

na
l d

is
cl

os
ur

es
 is

 n
ot

 a
pp

lic
ab

le
 fo

r a
ny

 fi
sc

al
 y

ea
r i

n 
w

hi
ch

 th
e 

re
po

rt
in

g 
en

tit
y 

di
d 

no
t m

ee
t t

he
 re

qu
ire

m
en

ts
 o

f 2
 C

FR
 S

ub
pa

rt
 F

�
Au

di
t R

eq
ui

re
m

en
ts

. T
he

 fi
rs

t 
O

rg
an

iz
at

io
na

l D
is

cl
os

ur
es

 a
re

 d
ue

 in
 2

02
5.

 
 4.

 O
ng

oi
ng

 D
is

cl
os

ur
es

 
In

 a
dd

iti
on

 to
 o

th
er

 o
ng

oi
ng

 d
is

cl
os

ur
e 

ob
lig

at
io

ns
 w

ith
in

 th
e 

re
gu

la
tio

ns
 a

nd
 te

rm
s a

nd
 c

on
di

tio
ns

 o
f 

th
is

 A
w

ar
d 

Ag
re

em
en

t, 
th

e 
Re

ci
pi

en
t a

gr
ee

s t
o 

no
tif

y 
th

e 
EP

A 
Pr

oj
ec

t O
ff

ic
er

 o
f t

he
 fo

llo
w

in
g 

ev
en

ts
 in

 
ac

co
rd

an
ce

 w
ith

 2
 C

FR
 2

00
.3

29
(e

): 
 

1.
 

Ch
an

ge
s t

o 
th

e 
Re

ci
pi

en
t�s

 in
de

pe
nd

en
t c

er
tif

ie
d 

pu
bl

ic
 a

cc
ou

nt
in

g 
fir

m
; 

2.
 

N
on

-r
el

ia
nc

e 
by

 th
e 

Re
ci

pi
en

t o
r i

ts
 in

de
pe

nd
en

t a
ud

ito
r o

n 
pr

ev
io

us
ly

 is
su

ed
 fi

na
nc

ia
l 

st
at

em
en

ts
 o

r a
 re

la
te

d 
au

di
t r

ep
or

t o
r c

om
pl

et
ed

 in
te

rim
 a

ud
it 

re
vi

ew
; 

3.
 

Ch
an

ge
s 

in
 fi

sc
al

 y
ea

r e
nd

 o
f t

he
 R

ec
ip

ie
nt

; 
4.

 
M

at
er

ia
l i

m
pa

irm
en

ts
 to

 th
e 

Re
ci

pi
en

t�s
 a

ss
et

s;
 

5.
 

In
te

nt
io

n 
to

 fi
le

 b
an

kr
up

tc
y 

pe
tit

io
n 

or
 e

nt
er

 in
to

 re
ce

iv
er

sh
ip

; 
6.

 
Su

bm
is

si
on

 o
f a

nn
ua

l F
or

m
 9

90
 to

 th
e 

IR
S,

 w
ith

 p
ro

vi
si

on
 o

f c
op

y 
to

 E
PA

 P
ro

je
ct

 O
ff

ic
er

 u
po

n 
re

qu
es

t (
on

ly
 if

 s
ub

m
is

si
on

 o
f t

he
 F

or
m

 9
90

 is
 o

th
er

w
is

e 
re

qu
ire

d)
. 

 Ad
di

tio
na

lly
, t

he
 R

ec
ip

ie
nt

 a
gr

ee
s 

to
 su

bm
it 

su
ch

 o
ng

oi
ng

 d
is

cl
os

ur
es

 fo
r e

ac
h 

Fi
na

nc
ia

l A
ss

is
ta

nc
e 

Su
br

ec
ip

ie
nt

 th
at

 h
as

 re
ce

iv
ed

 in
 e

xc
es

s 
of

 $
10

,0
00

,0
00

 to
 p

ro
vi

de
 F

in
an

ci
al

 A
ss

is
ta

nc
e 

to
 Q

ua
lif

ie
d 

Pr
oj

ec
ts

 u
nd

er
 th

e 
N

at
io

na
l C

le
an

 In
ve

st
m

en
t F

un
d.

 T
he

 R
ec

ip
ie

nt
 a

gr
ee

s 
to

 s
ub

m
it 

on
go

in
g 

di
sc

lo
su

re
s 

el
ec

tr
on

ic
al

ly
 to

 th
e 

EP
A 

Pr
oj

ec
t O

ff
ic

er
 w

ith
in

 1
5 

ca
le

nd
ar

 d
ay

s o
f t

he
 e

ve
nt

.  
 B.

 C
yb

er
se

cu
rit

y 
Co

nd
iti

on
  

 (a
) T

he
 R

ec
ip

ie
nt

 a
gr

ee
s 

th
at

 w
he

n 
co

lle
ct

in
g 

an
d 

m
an

ag
in

g 
en

vi
ro

nm
en

ta
l d

at
a 

un
de

r t
hi

s 
As

si
st

an
ce

 
Ag

re
em

en
t, 

it 
w

ill
 p

ro
te

ct
 th

e 
da

ta
 b

y 
fo

llo
w

in
g 

al
l a

pp
lic

ab
le

 S
ta

te
 o

r T
rib

al
 la

w
 c

yb
er

se
cu

rit
y 

re
qu

ire
m

en
ts

. 
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(b
) (

1)
 E

PA
 m

us
t e

ns
ur

e 
th

at
 a

ny
 c

on
ne

ct
io

ns
 b

et
w

ee
n 

th
e 

Re
ci

pi
en

t�s
 n

et
w

or
k 

or
 in

fo
rm

at
io

n 
sy

st
em

 
an

d 
EP

A 
ne

tw
or

ks
 u

se
d 

by
 th

e 
Re

ci
pi

en
t t

o 
tr

an
sf

er
 d

at
a 

un
de

r t
hi

s 
ag

re
em

en
t a

re
 s

ec
ur

e.
 F

or
 p

ur
po

se
s 

of
 th

is
 S

ec
tio

n,
 a

 c
on

ne
ct

io
n 

is
 d

ef
in

ed
 a

s 
a 

de
di

ca
te

d 
pe

rs
ist

en
t i

nt
er

fa
ce

 b
et

w
ee

n 
an

 A
ge

nc
y 

IT
 s

ys
te

m
 

an
d 

an
 e

xt
er

na
l I

T 
sy

st
em

 fo
r t

he
 p

ur
po

se
 o

f t
ra

ns
fe

rr
in

g 
in

fo
rm

at
io

n.
 T

ra
ns

ito
ry

, u
se

r-
co

nt
ro

lle
d 

co
nn

ec
tio

ns
 s

uc
h 

as
 w

eb
si

te
 b

ro
w

sin
g 

ar
e 

ex
cl

ud
ed

 fr
om

 th
is

 d
ef

in
iti

on
. 

 If 
th

e 
Re

ci
pi

en
t�s

 c
on

ne
ct

io
ns

 a
s d

ef
in

ed
 a

bo
ve

 d
o 

no
t g

o 
th

ro
ug

h 
th

e 
En

vi
ro

nm
en

ta
l I

nf
or

m
at

io
n 

Ex
ch

an
ge

 N
et

w
or

k 
or

 E
PA

�s
 C

en
tr

al
 D

at
a 

Ex
ch

an
ge

, t
he

 R
ec

ip
ie

nt
 a

gr
ee

s 
to

 c
on

ta
ct

 th
e 

EP
A 

Pr
oj

ec
t 

O
ff

ic
er

 n
o 

la
te

r t
ha

n 
90

 c
al

en
da

r d
ay

s a
ft

er
 th

e 
da

te
 o

f t
hi

s 
aw

ar
d 

an
d 

w
or

k 
w

ith
 th

e 
de

si
gn

at
ed

 
Re

gi
on

al
/H

ea
dq

ua
rt

er
s 

In
fo

rm
at

io
n 

Se
cu

rit
y 

O
ff

ic
er

 to
 e

ns
ur

e 
th

at
 th

e 
co

nn
ec

tio
ns

 m
ee

t E
PA

 se
cu

rit
y 

re
qu

ire
m

en
ts

, i
nc

lu
di

ng
 e

nt
er

in
g 

in
to

 In
te

rc
on

ne
ct

io
n 

Se
rv

ic
e 

Ag
re

em
en

ts
 a

s 
ap

pr
op

ria
te

. T
hi

s 
co

nd
iti

on
 

do
es

 n
ot

 a
pp

ly
 to

 m
an

ua
l e

nt
ry

 o
f d

at
a 

by
 th

e 
Re

ci
pi

en
t i

nt
o 

sy
st

em
s o

pe
ra

te
d 

an
d 

us
ed

 b
y 

EP
A�

s 
re

gu
la

to
ry

 p
ro

gr
am

s 
fo

r t
he

 s
ub

m
is

si
on

 o
f r

ep
or

tin
g 

an
d/

or
 c

om
pl

ia
nc

e 
da

ta
. 

 (2
) T

he
 R

ec
ip

ie
nt

 a
gr

ee
s t

ha
t a

ny
 S

ub
aw

ar
ds

 it
 m

ak
es

 u
nd

er
 th

is
 a

gr
ee

m
en

t w
ill

 re
qu

ire
 th

e 
Su

br
ec

ip
ie

nt
 

to
 c

om
pl

y 
w

ith
 th

e 
re

qu
ire

m
en

ts
 in

 (b
)(1

) i
f t

he
 S

ub
re

ci
pi

en
t�s

 n
et

w
or

k 
or

 in
fo

rm
at

io
n 

sy
st

em
 is

 
co

nn
ec

te
d 

to
 E

PA
 n

et
w

or
ks

 to
 tr

an
sf

er
 d

at
a 

to
 th

e 
Ag

en
cy

 u
si

ng
 s

ys
te

m
s 

ot
he

r t
ha

n 
th

e 
En

vi
ro

nm
en

ta
l 

In
fo

rm
at

io
n 

Ex
ch

an
ge

 N
et

w
or

k 
or

 E
PA

�s
 C

en
tr

al
 D

at
a 

Ex
ch

an
ge

. T
he

 R
ec

ip
ie

nt
 w

ill
 b

e 
in

 c
om

pl
ia

nc
e 

w
ith

 th
is

 c
on

di
tio

n:
 b

y 
in

cl
ud

in
g 

th
is

 re
qu

ire
m

en
t i

n 
Su

ba
w

ar
d 

Ag
re

em
en

ts
 a

nd
, d

ur
in

g 
Su

br
ec

ip
ie

nt
 

m
on

ito
rin

g 
de

em
ed

 n
ec

es
sa

ry
 b

y 
th

e 
Re

ci
pi

en
t u

nd
er

 2
 C

FR
 2

00
.3

32
(e

), 
by

 in
qu

iri
ng

 w
he

th
er

 th
e 

Su
br

ec
ip

ie
nt

 h
as

 c
on

ta
ct

ed
 th

e 
EP

A 
Pr

oj
ec

t O
ffi

ce
r. 

N
ot

hi
ng

 in
 th

is
 c

on
di

tio
n 

re
qu

ire
s 

th
e 

Re
ci

pi
en

t t
o 

co
nt

ac
t t

he
 E

PA
 P

ro
je

ct
 O

ff
ic

er
 o

n 
be

ha
lf 

of
 a

 S
ub

re
ci

pi
en

t o
r t

o 
be

 in
vo

lv
ed

 in
 th

e 
ne

go
tia

tio
n 

of
 a

n 
In

te
rc

on
ne

ct
io

n 
Se

rv
ic

e 
Ag

re
em

en
t b

et
w

ee
n 

th
e 

Su
br

ec
ip

ie
nt

 a
nd

 E
PA

. 
 C.

 C
om

pe
te

nc
y 

Po
lic

y 
 In

 a
cc

or
da

nc
e 

w
ith

 A
ge

nc
y 

Po
lic

y 
D

ire
ct

iv
e 

N
um

be
r F

EM
-2

01
2-

02
, P

ol
ic

y 
to

 A
ss

ur
e 

th
e 

Co
m

pe
te

nc
y 

of
 

O
rg

an
iz

at
io

ns
 G

en
er

at
in

g 
En

vi
ro

nm
en

ta
l M

ea
su

re
m

en
t D

at
a 

un
de

r A
ge

nc
y-

Fu
nd

ed
 A

ss
is

ta
nc

e 
Ag

re
em

en
ts

, t
he

 R
ec

ip
ie

nt
 a

gr
ee

s,
 b

y 
en

te
rin

g 
in

to
 th

is
 a

gr
ee

m
en

t, 
th

at
 it

 h
as

 d
em

on
st

ra
te

d 
co

m
pe

te
nc

y 
pr

io
r t

o 
aw

ar
d,

 o
r a

lte
rn

at
iv

el
y,

 w
he

re
 a

 p
re

-a
w

ar
d 

de
m

on
st

ra
tio
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 th

e 
Cl

os
eo

ut
 A

gr
ee

m
en

t, 
un

le
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e 
of

 th
e 

co
nd

iti
on

s 
sp

ec
ifi

ed
 in
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e 

re
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la
tio

n 
ap

pl
ie

s.
 N

ot
e 

th
at

 th
is 

re
qu

ire
m

en
t a

pp
lie

s 
if 

an
d 

w
he

n 
th

e 
Cl

os
eo

ut
 A

gr
ee

m
en

t i
s t

er
m

in
at

ed
, i

n 
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co
rd

an
ce

 w
ith

 It
em

 1
4.

 T
er

m
in

at
io

n 
of

 th
e 

Cl
os

eo
ut

 
Ag

re
em

en
t. 

EP
A 

m
ay

 o
bt

ai
n 

ac
ce

ss
 to

 th
es

e 
re

co
rd

s 
to

 v
er

ify
 th

at
 P

os
t-

Cl
os

eo
ut

 P
ro

gr
am

 In
co

m
e 

ha
s 

be
en

 u
se

d 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

of
 th

is
 C

lo
se

ou
t A

gr
ee

m
en

t. 
Re

co
rd

s 
an

d 
do

cu
m

en
ts

 re
la

tin
g 

so
le

ly
 to

 p
er

fo
rm

in
g 

th
e 

gr
an

t a
gr

ee
m

en
t p

rio
r t

o 
cl

os
eo

ut
 m

ay
 b

e 
di

sp
os

ed
 o

f i
n 

ac
co

rd
an

ce
 w

ith
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FR

 2
00

.3
34

. 
 Ad

di
tio

na
lly

, t
he

 R
ec

ip
ie

nt
 m

us
t m

ai
nt

ai
n 

ad
eq

ua
te

 a
cc

ou
nt

in
g 

re
co

rd
s 

fo
r h

ow
 P

os
t-

Cl
os

eo
ut

 P
ro

gr
am

 
In

co
m

e 
is

 m
an

ag
ed
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nd

 s
pe

nt
 a

s 
w

el
l a

s 
al

l o
th

er
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pp
ro

pr
ia

te
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s a
nd

 d
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um
en
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te

d 
to

 th
e 
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tiv

iti
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 c
on

du
ct

ed
 u

si
ng

 P
ro

gr
am
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co

m
e.

 
 Th

e 
Re

ci
pi

en
t a

gr
ee

s t
o 

en
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re
 th

at
 S

ub
re

ci
pi

en
ts

 c
om

pl
y 

w
ith

 F
ed

er
al

 F
un

di
ng

 A
cc

ou
nt

ab
ili

ty
 a

nd
 

Tr
an

sp
ar

en
cy

 A
ct

 (F
FA

TA
) r

ep
or

tin
g 

re
qu

ire
m

en
ts

. T
he

 R
ec

ip
ie

nt
 m

ay
 u

se
 th

e 
te

rm
s 

of
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s 
Su

ba
w

ar
d 

Ag
re

em
en

ts
 o

r o
th

er
 e

ffe
ct

iv
e 

m
ea

ns
 to

 m
ee

t i
ts

 re
sp

on
si
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ie
s.
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. O
th

er
 F

ed
er

al
 R

eq
ui

re
m

en
ts

 
Th

e 
fo

llo
w

in
g 

ot
he

r f
ed

er
al

 re
qu

ire
m

en
ts

 a
pp

ly
 to

 th
e 

us
e 

of
 P

os
t-

Cl
os

eo
ut

 P
ro

gr
am

 In
co

m
e 

un
de

r t
he

 
Cl

os
eo

ut
 P

er
io

d 
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 th
e 
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m

e 
ex

te
nt

 th
ey

 d
o 

un
de

r t
he

 te
rm

s o
f t
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 P

er
fo

rm
an

ce
 P

er
io
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D
av
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-B
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on

 a
nd

 R
el

at
ed

 A
ct

s,
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s s
pe

ci
fie

d 
in

 th
e 

La
bo

r a
nd

 E
qu

ita
bl

e 
W

or
kf

or
ce

 D
ev

el
op

m
en

t 
Re

qu
ire

m
en

ts
 P

ro
gr

am
m

at
ic

 T
er

m
 a

nd
 C

on
di

tio
n;

 
 

Bu
ild

 A
m

er
ic

a,
 B

uy
 A

m
er

ic
a 

Ac
t, 

as
 s

pe
ci

fie
d 

in
 th

e 
Bu

ild
 A

m
er

ic
a,

 B
uy

 A
m

er
ic

a 
Ac

t 
Pr

og
ra

m
m

at
ic

 T
er

m
 a

nd
 C

on
di

tio
n;

 a
nd

 
 

N
at

io
na

l H
is

to
ric

 P
re

se
rv

at
io

n 
Ac

t, 
as

 s
pe

ci
fie

d 
in

 th
e 

H
is

to
ric

 P
re

se
rv

at
io

n 
Pr

og
ra

m
m

at
ic

 T
er

m
 

an
d 

Co
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r f
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al
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os
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am
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m

e 
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 C
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m
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r t
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n 
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e 
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lo
se

ou
t A

gr
ee

m
en

t. 
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. A
ud

it 
Re

qu
ire

m
en
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Th
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en
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 m
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en
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�
Au

di
t R

eq
ui

re
m

en
ts

 d
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 re
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 d
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ca
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 D
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e 

Fe
de

ra
l A

ud
it 

Cl
ea

rin
gh

ou
se

�s
 In

te
rn

et
 D

at
a 

En
tr

y 
Sy

st
em
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13
. A

m
en
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en
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 th
e 
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os

eo
ut

 A
gr

ee
m

en
t 

Th
e 
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A 

Aw
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d 
O

ffi
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s 

M
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en
t O
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e 
Re
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en
t m
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 to
 a

ny
 

m
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e 
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s 

an
d 
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of
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 C
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ee
m

en
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ed
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n 
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 m
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ra
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t b
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ee

m
en
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 o
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at
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 d
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 d
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m
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s d
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n 
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e 
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ci
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 d
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f P
os
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g 
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on
al
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m
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 (2
) t
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en
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pi

en
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ut
 A
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w
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e 
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nt
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m
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g 
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en
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nd
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os

t-
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ro
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m
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to
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e 
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t. 
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 a

m
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e 
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t a
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D
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 O
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G
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e 
G
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n 

Fu
nd
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qu
iv

al
en

t)
, p
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r t

o 
th
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ci
pi

en
t u

si
ng
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e 

�d
e 

m
in

im
is

� 
cr

ite
ria

 to
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in
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e 
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e 

Cl
os

eo
ut

 A
gr
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m

en
t. 
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. P
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nt

s 
of

 C
on

ta
ct

 
Th

e 
po

in
ts

 o
f c

on
ta

ct
 fo

r t
he
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lo

se
ou

t A
gr

ee
m

en
t a

re
 th

e 
EP

A 
Pr

oj
ec

t O
ff

ic
er

 (f
or

 th
e 

EP
A)

 a
nd

 th
e 

Au
th

or
iz

ed
 R

ep
re

se
nt

at
iv

e 
on

 th
e 

EP
A 

Ke
y 

Co
nt

ac
ts

 F
or

m
 m

os
t r

ec
en

tly
 s

ub
m

itt
ed

 to
 th

e 
EP

A 
Pr

oj
ec

t 
O

ff
ic

er
 (f

or
 th

e 
Re

ci
pi

en
t)

. I
f c

ha
ng

es
 a

re
 m

ad
e 

to
 th

es
e 

po
in

ts
 o

f c
on

ta
ct

, t
he

 re
sp

ec
tiv

e 
pa

rt
y 

m
us

t 
no

tif
y 

th
e 

ot
he

r w
ith

in
 3

0 
ca

le
nd

ar
 d

ay
s 

of
 th

e 
pl

an
ne

d 
ch

an
ge

.  
 W

. L
eg

al
 C

ou
ns

el
  

 Th
e 

Re
ci

pi
en

t a
gr

ee
s t

o 
ap

po
in

t a
pp

ro
pr

ia
te

 le
ga

l c
ou

ns
el

 if
 c

ou
ns

el
 is

 n
ot

 a
lre

ad
y 

av
ai

la
bl

e.
 

 X.
 A

cc
ou

nt
in

g 
Pr

in
ci

pl
es

 
 Th

e 
Re

ci
pi

en
t m

us
t a

cc
ou

nt
 fo

r a
ll 

aw
ar

d 
fu

nd
s i

n 
ac

co
rd

an
ce

 w
ith

 G
en

er
al

ly
 A

cc
ep

te
d 

Ac
co

un
tin

g 
Pr

in
ci

pl
es

 (G
AA

P)
 a

s 
in

 e
ff

ec
t i

n 
th

e 
U

ni
te

d 
St

at
es

.  
 Th

e 
Re

ci
pi

en
t m

us
t s

eg
re

ga
te

 a
nd

 a
cc

ou
nt

 fo
r t

he
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w
ar

d 
fu

nd
s 

se
pa

ra
te

ly
 fr

om
 a

ll 
ot

he
r p

ro
gr

am
 a

nd
 

bu
si

ne
ss

 a
cc

ou
nt

s.
 A

dd
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on
al

ly
, t
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 R

ec
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ie
nt

 m
us

t s
eg

re
ga

te
 a

nd
 a

cc
ou

nt
 fo

r P
ro

gr
am

 In
co

m
e 

se
pa

ra
te

ly
 fr

om
 a

ll 
ot

he
r p

ro
gr

am
 a

nd
 b

us
in

es
s 

ac
co

un
ts

. 
Y.

 In
te

rn
al

 C
on

tr
ol

s 
 Th

e 
Re

ci
pi

en
t m

us
t c

om
pl

y 
w

ith
 s

ta
nd

ar
ds

 fo
r i

nt
er

na
l c

on
tr

ol
s 

de
sc

rib
ed

 a
t 2

 C
FR

 2
00

.3
03

. T
he
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ta
nd

ar
ds

 fo
r I

nt
er

na
l C

on
tr

ol
 in

 th
e 

Fe
de

ra
l G

ov
er
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en
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su
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 b
y 

th
e 

Co
m

pt
ro

lle
r G

en
er

al
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f t
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U

ni
te
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at
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 re
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ed
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00
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ila
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e 
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w
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 Z.
 A

ud
its

 
 Th

e 
Re

ci
pi

en
t a

gr
ee

s 
to

 m
ee

t t
he

 re
qu

ire
m

en
ts

 o
f 2

 C
FR

 S
ub

pa
rt

 F
�

Au
di

t R
eq

ui
re

m
en

ts
 d

ur
in

g 
th

e 
Pe

rio
d 

of
 P

er
fo

rm
an

ce
, a

s 
de

sc
rib

ed
 in

 th
e 

Au
di

t R
eq

ui
re

m
en

ts
 G

en
er

al
 T

er
m

 a
nd

 C
on

di
tio

n.
 

Ad
di

tio
na

lly
, i

n 
ac

co
rd

an
ce

 w
ith

 2
 C

FR
 2

00
.3

32
 a

nd
 2

 C
FR

 2
00

.5
01

(i)
, t

he
 R

ec
ip

ie
nt

 a
gr

ee
s 

to
 d

is
cl

os
e 

di
re

ct
ly

 to
 th

e 
EP

A 
Pr

oj
ec

t O
ffi

ce
r a

ud
ite

d 
fin

an
ci

al
 s

ta
te

m
en

ts
 fr

om
 a

ny
 fo

r-
pr

of
it 

Su
br

ec
ip

ie
nt

 th
at

 
ex

pe
nd

s 
$1

,0
00

,0
00

 o
r m

or
e 

of
 E

PA
 fu

nd
s 

fr
om

 th
e 

Re
ci

pi
en

t�s
 g

ra
nt

 p
ro

gr
am

 in
 th

e 
Su

br
ec

ip
ie

nt
�s

 fi
sc

al
 

ye
ar

. A
ny

 fo
r-

pr
of

it 
Su

br
ec

ip
ie

nt
 th

at
 m

us
t d

is
cl

os
e 

su
ch

 fi
na

nc
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l s
ta

te
m

en
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 re

qu
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d 
to

 s
el

ec
t a

n 
in

de
pe

nd
en

t a
ud

ito
r c
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st
en

t w
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 th
e 

cr
ite
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 se

t f
or

th
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 2

00
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09
 a

nd
 o

bt
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n 
an
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en
t 

au
di

t s
ub

st
an

tia
lly

 s
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r i

n 
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op
e 

an
d 
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 o
f t

he
 S

in
gl

e 
Au

di
t (

se
e 
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R 
20

0.
50

0 
et

. s
eq

.).
 

Th
e 

Su
br

ec
ip

ie
nt

 m
us

t s
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m
it 

th
e 
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t t
o 

th
e 

Re
ci

pi
en

t w
ith

in
 9

 m
on

th
s 
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 th

e 
en

d 
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 th
e 

Re
ci

pi
en

t�s
 

fis
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l y
ea

r o
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0 
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 a

ft
er

 re
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iv
in

g 
th

e 
re

po
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 a
n 

in
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pe
nd

en
t a
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r, 
w
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r. 
 Th

e 
Re

ci
pi

en
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gr
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ot
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 th

e 
EP

A 
Pr

oj
ec
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