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CONTRACT

THIS CONTRACT is entered into as of [x], 2025, by and between Midwest Energy, Inc. (“Midwest Energy”), a Kansas corporation with a principal office at 1330 Canterbury Drive, Hays, KS 67601, and [name of Contractor] (“Contractor”), with its principal office at [Contractor address]. This Agreement shall govern certain activities and responsibilities to be carried out by Contractor on behalf of Midwest Energy, a grantee of the U.S. Department of Energy (“DOE”).    
	WHEREAS, Midwest Energy is a customer-owned electric and natural gas cooperative serving customers in central and western Kansas and has been awarded a grant by the DOE to rebuild and/or replace transmission lines, upgrade existing transmission lines and substations, and build a new substation in western Kansas with a project period of October 1, 2024 through September 30, 2029 by DOE, Grid Deployment Office, Award No. DE-GD0000892, Assistance Listing Number 81.254 (Grid Infrastructure Deployment and Resilience) (the “Prime Award”), pursuant to provisions of the Infrastructure Investment and Jobs Act (“IIJA”)/Bipartisan Infrastructure Law (“BIL”) (Pub. L. No. 117-58) (as codified, in relevant part, at 42 U.S.C. § 18711(c)), the Department of Energy Organization Act (Pub. L. No. 95-91), the Energy Policy Act of 2005 (Pub. L. No. 109-58), and the Energy Independence and Security Act of 2007 (Pub. L. No. 110-140) (collectively, the “Authorizing Laws”), attached  as Exhibit A;
	WHEREAS, Midwest Energy desires to grant a “contract” (as defined in the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (the “Uniform Guidance”) of the Prime Award (the “Contract”) to Contractor in accordance with the requirements of the Authorizing Laws and all other applicable laws and regulations; and
	WHEREAS, certain information required by the Uniform Guidance, 2 C.F.R. § 200.331(b), to be included in this Agreement with respect to the Contract is set forth in the Contract Data Sheet attached as Exhibit B and incorporated herein by reference.
	NOW, THEREFORE, in consideration of the mutual covenants contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Midwest Energy and Contractor hereby agree as follows:
1. TERM. This Agreement shall govern the performance of the parties for the period of [START DATE] (the “Effective Date”) through [END DATE] (the “End Date”) unless Contractor shall have completed the Approved Services earlier than the End Date in which case this Agreement shall terminate when in Midwest Energy’s sole discretion the Approved Services shall be determined to have been completed or unless earlier terminated by either party in accordance with the terms of this Agreement (such period of performance, the “Agreement Term”).





2. SCOPE OF SERVICES AND BUDGET; PRIOR APPROVAL FOR CHANGES.

a. Scope of Services and Budget. Contractor shall, in a satisfactory manner as determined by Midwest Energy, perform all activities described in the scope of services as approved by Midwest Energy and attached as Exhibit C, as may be amended from time to time (the “Approved Services”) in accordance with the project budget as approved by Midwest Energy and attached as Exhibit D, as may be amended from time to time (the “Approved Budget”).	

b. Prior Approval for Changes. Contractor shall not make any changes, directly or indirectly, in the Approved Services or in the Approved Budget without the prior written approval of Midwest Energy.	

3. COMPENSATION.

a. Payment of Funds. Midwest Energy agrees to reimburse Contractor for costs actually incurred and paid by Contractor in accordance with the Approved Budget attached as Exhibit D and for the performance of the Approved Services under this Agreement in an amount not to exceed $[x] (the “Total Agreement Funds”). The amount of Total Agreement Funds, however, is subject to adjustment by Midwest Energy if a substantial change is made in the Approved Services that affects this Agreement or if this Agreement is terminated prior to the expiration of the Agreement as provided in Section 1 above. Project funds shall not be expended prior to the Effective Date or following the earlier of the expiration or termination of this Agreement. Costs incurred shall only be as necessary and allowable to carry out the purposes and activities of the Approved Services and may not exceed the maximum limits set in the Approved Budget. Expenses charged against the Total Agreement Funds shall be incurred in accordance with the Uniform Guidance, the DOE’s supplement to the Uniform Guidance (codified at 2 C.F.R. Part 910) (the “DOE Supplement”), the Prime Award and any amendments and other applicable laws, regulations, grant terms and conditions or policies.  Midwest Energy also reserves the right to deny payment for Contractor’s expenditures for Approved Services where invoices and/or other reports are not submitted by the deadlines specified Sections 3(b) above and 4(d) below.	

b. Invoices. On or before the twentieth (20th) day of each month and in any event no later than thirty (30) days after the earlier of the expiration or termination of this Agreement, Contractor shall submit invoices, in a form approved by Midwest Energy, for the most recent month ended, to Midwest Energy, setting forth actual expenditures of Contractor in accordance with this Agreement. Within fifteen (15) calendar days from the date it receives such invoice, Midwest Energy may disapprove the requested compensation. If the compensation is so disapproved, Midwest Energy shall notify Contractor as to the disapproval. If payment is approved, no notice will be given.		


4. FINANCIAL ACCOUNTABILITY AND GRANT ADMINISTRATION.

a. Financial Management. Contractor shall maintain a financial management system and financial records and shall administer funds received pursuant to this Agreement in accordance with all applicable federal and state requirements, including without limitation: (i) the Uniform Guidance; (ii) the DOE Supplement; (iii) the Authorizing Laws; and (iv) the Prime Award. Contractor shall adopt such additional financial management procedures as may from time to time be prescribed by Midwest Energy if required by applicable laws, regulations, or guidelines from its federal and state government funding sources. Contractor shall maintain detailed, itemized documentation and records of all income received and expenses incurred pursuant to this Agreement.

b. Limitations on Expenditures. Contractor shall not be reimbursed or otherwise compensated for any expenditures incurred or services provided prior to the Effective Date or following the earlier of the expiration or termination of this Agreement. Midwest Energy shall only reimburse Contractor for documented expenditures incurred during the Agreement Term that are: (i) reasonable and necessary to carry out the Approved Services; (ii) documented by contracts or other evidence of liability consistent with established Midwest Energy and Contractor procedures; and (iii) incurred in accordance with all applicable requirements for the expenditure of funds payable under this Agreement.	

c. Financial and Other Reports. Contractor shall submit to Midwest Energy such reports and back-up data as may be required by DOE or Midwest Energy, including without limitation such reports which enable Midwest Energy to submit its own financial and programmatic reports to DOE in accordance with the Prime Award, included as part of Exhibit A and incorporated by reference in to this Agreement. This provision shall survive the expiration or termination of this Agreement with respect to any reports which Contractor is required to submit to Midwest Energy following the expiration or termination of this Agreement.	

d. Improper Payments. Any item of expenditure by Contractor under the terms of this Agreement which is found by auditors, investigators, and other authorized representatives of Midwest Energy, DOE, the U.S. Government Accountability Office or the Comptroller General of the United States to be improper, unallowable, in violation of federal or state law or the terms of the Prime Award or this Agreement, or involving any fraudulent, deceptive, or misleading representations or activities of Contractor, shall become Contractor’s liability, to be paid by Contractor from funds other than those provided by Midwest Energy under this Agreement or any other agreements between Midwest Energy and Contractor. This provision shall survive the expiration or termination of this Agreement.	

e. Audited Financial Statements. Contractor shall comply with the regulations contained in 2 C.F.R. Part 910 Subpart F, which requires, among other things, that a for-profit entity that expends $750,000 or more during its fiscal year in DOE awards have a compliance audit conducted for that year in accordance with the provisions of Part 910.
 
f. Closeout. Final payment request(s) under this Agreement must be received by Midwest Energy no later than thirty (30) days from the earlier of the expiration date or termination date of this Agreement. No payment request will be accepted by Midwest Energy after this date without authorization from Midwest Energy. In consideration of the execution of this Agreement by Midwest Energy, Contractor agrees that acceptance of final payment from Midwest Energy will constitute an agreement by Contractor to release and forever discharge Midwest Energy, its agents, employees, representatives, affiliates, successors and assigns from any and all claims, demands, damages, liabilities, actions, causes of action or suits of any nature whatsoever, which Contractor has at the time of acceptance of final payment or may thereafter have, arising out of or in any way relating to any and all injuries and damages of any kind as a result of or in any way relating to this Agreement. Contractor’s obligations to Midwest Energy under this Agreement shall not terminate until all closeout requirements are completed to the satisfaction of Midwest Energy. Such requirements shall include, without limitation, submitting final reports to Midwest Energy and providing any closeout-related information requested by Midwest Energy by the deadlines specified by Midwest Energy. This provision shall survive the expiration or termination of this Agreement.	

g. Final Incurred Cost Audit. In accordance with 2 C.F.R. Part 200 as amended by 2 C.F.R. 910, DOE reserves the right to initiate a final incurred cost audit of the Prime Award. If the audit has not been performed or completed prior to the closeout of the award, DOE retains the right to recover an appropriate amount after fully considering the recommendations on disallowed costs resulting from the final audit.	

5. COOPERATION IN MONITORING AND EVALUATION.	

a. Midwest Energy Responsibilities. Midwest Energy shall monitor, evaluate, and provide guidance and direction to Contractor in the conduct of Approved Services performed under this Agreement. Midwest Energy has the responsibility to determine whether Contractor has spent funds in accordance with applicable laws and regulations, including the federal audit requirements and agreements, and shall monitor the activities of Contractor to ensure that Contractor has met such requirements. Midwest Energy may require Contractor to take corrective action if deficiencies are found.

b. Contractor Responsibilities.	

i. Contractor shall permit Midwest Energy to carry out monitoring and evaluation activities, including any performance measurement system required by applicable law, regulation, funding sources guidelines or by the terms and conditions of the Prime Award, and Contractor agrees to ensure, to the greatest extent possible, the cooperation of its agents, employees and board members in such monitoring and evaluation efforts. This provision shall survive the expiration or termination of this Agreement.	

ii. Contractor must assist Midwest Energy with meeting all reporting requirements by providing all information requested by Midwest Energy. Failure by Contractor to comply with this requirement is a material breach of this Agreement, including, but not limited to, information required to comply with the following provisions from the Prime Award: the “Participants and Other Collaborating Organizations (April 2024)” clause, the “Reporting Contract and Executive Compensation (September 2023)” clause, the “Potentially Duplicative Funding Notice (March 2023)” clause, the “Davis-Bacon Act Requirements (NETL – June 2024)” clause, and those reporting requirements included in Attachment 3 of the Prime Award. 	

iii. Contractor shall cooperate fully with any reviews or audits of the activities under this Agreement by authorized representatives of Midwest Energy, DOE, the U.S. Government Accountability Office or the Comptroller General of the United States and Contractor agrees to ensure to the extent possible the cooperation of its agents, employees and board members in any such reviews and audits. This provision shall survive the expiration or termination of this Agreement.

iv. Contractor shall provide reasonable access to facilities, office space, resources and assistance for the safety and convenience of Federal Government representatives in the performance of their duties related to this project.	

6. RECORD RETENTION AND ACCESS. Contractor shall maintain all records, books, papers and other documents related to its performance of Approved Services under this Agreement (including without limitation personnel, property, financial and medical records) for a period of six (6) years following the date that Midwest Energy makes the last payment to Contractor under this Agreement, or such longer period as is necessary for the resolution of any litigation, claim, negotiation, audit or other inquiry involving this Agreement. Contractor shall make all records, books, papers, and other documents that relate to this Agreement available at all reasonable times for inspection, review, and audit by the authorized representatives of Midwest Energy, DOE, the U.S. Government Accountability Office, and the Comptroller General of the United States.	

7. INDEPENDENT CONTRACTOR RELATIONSHIP. Contractor’s relationship to Midwest Energy shall be that of an independent contractor and nothing contained in this Agreement shall be construed to create a partnership, joint venture, formal business organization of any kind, or employer/employee or principal/agent relationship between Midwest Energy and Contractor or Midwest Energy’s and Contractor’s personnel. Contractor personnel performing work under this Agreement shall be deemed employees of Contractor and shall not for any purposes be deemed employees or agents of Midwest Energy. Contractor assumes full responsibility for the actions and supervision of such personnel while performing the work called for in this Agreement. Midwest Energy assumes no liability for Contractor’s personnel. Contractor shall be solely responsible for the means and methods for the performance of its Services.. Contractor agrees that it is solely responsible for the reporting and payment of income, social security, and other employment taxes due to the proper taxing authorities with respect to such personnel. Contractor agrees to indemnify, defend and hold harmless Midwest Energy and its directors, officers, employees and agents from and against any and all costs, losses, damages, liabilities, expenses, demands and judgments, including court costs and attorney’s fees, relating to the reporting and payment of income, social security and other employment taxes and the provision of employee benefits (including but not limited to workers’ compensation, unemployment insurance and health insurance coverage or assessable payments required under the Patient Protection and Affordable Care Act, Pub. L. 111-148) with respect to such individual performing services under this Agreement on behalf of Contractor. This provision shall survive the expiration or termination of this Agreement.

8. COMPLIANCE WITH GRANT AGREEMENT AND APPLICABLE LAWS.	

a. Compliance with Prime Award and Contract. Contractor shall perform all activities funded by this Agreement in accordance with: (i) the Prime Award attached as Exhibit A, and any amendments; (ii) the Contract Data Sheet attached  as Exhibit B, including any amendments ; (iii) the Approved Services attached  as Exhibit C, including any amendments ; (iv) the Approved Budget attached  as Exhibit D, including any amendments ; and (v) Exhibit E, Flowed Down Clauses (each of (i) – (v) above is hereby incorporated by reference into this Agreement). In addition, Contractor shall cooperate fully with Midwest Energy in its efforts to comply with the Prime Award, including any amendments.	

b. Compliance with Applicable Laws. Contractor shall perform all activities funded by this Agreement in accordance with all applicable federal, state, and local laws, including without limitation laws which regulate the use of funds allocated under the IIJA/BIL. The term “federal, state and local laws” as used in this Agreement shall mean all applicable statutes, rules, regulations, executive orders, directives, or other laws, including all laws as presently in effect and as may be amended or otherwise altered during the Agreement Term, as well as all such laws which may be enacted or otherwise become effective during the Agreement Term. The term “federal, state and local laws” shall include, without limitation:	

i. Authorizing Statutes. Contractor shall comply with the Authorizing Laws;

ii. Grants Administration Policies, Terms, and Conditions. Contractor shall comply with the Research Terms & Conditions (November 12, 2020), DOE Agency Specific Requirements (November 12, 2020), and National Policy Requirements (November 12, 2020), available at https://www.nsf.gov/awards/managing/rtc.jsp, as applicable.		

iii. Administrative Requirements; Cost Principles; Audit Requirements. Contractor shall comply with the Uniform Guidance, as amended by the DOE Supplement;

iv. Restrictions on Lobbying. Contractor shall comply with the restrictions on lobbying set forth in 31 U.S.C. § 1352 and 31 C.F.R. Part 21. If the Contract exceeds $100,000, Contractor must execute and deliver to Midwest Energy the certification attached as Exhibit F (“Certification Regarding Lobbying”). Additionally, Contractor shall comply with the restrictions on lobbying set forth in the Prime Award, and shall comply with any applicable restrictions on lobbying contained in the federal appropriations act through which funds for the Contract were appropriated, the IIJA/BIL;	

v. Covenant Against Contingent Fees. Contractor represents and warrants that no person or entity has been employed or retained to solicit or secure this Agreement upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee. In the event of a breach or violation of this representation and warranty, Midwest Energy shall have the right to annul this Agreement without liability or, in its discretion, to offset against amounts it owes Contractor under this Agreement or otherwise recover from Contractor the full amount of such commission, percentage, brokerage, or contingent fee, and to seek any other legal remedies available to it as a result of such breach;	

vi. Suspension and Debarment. Contractor represents that neither it nor any of its principals has been debarred, suspended, or determined ineligible to participate in federal assistance awards or contracts as defined in regulations implementing Office of Management and Budget Guidelines on Governmentwide Debarment and Suspension (Nonprocurement) in Executive Order 12549. Contractor further agrees that it will notify Midwest Energy immediately if it or any of its principals is placed on the list of parties excluded from federal procurement or nonprocurement programs available at www.sam.gov, and shall comply with Subpart C of 2 C.F.R. Part 180, as supplemented by 2 C.F.R. Part 901;	

vii. Unique Entity Identifier. Contractor agrees and acknowledges that Midwest Energy may not grant the Contract and Contractor may not receive the Contract unless Contractor has provided its Unique Entity Identifier (“UEI”) to Midwest Energy. The UEI is a 12-character, alpha-numeric code that uniquely identifies entities doing business with the U.S. Government;	

viii. Federal Funding Accountability and Transparency Act of 2006. Contractor agrees to provide Midwest Energy with all information requested by Midwest Energy to enable Midwest Energy to comply with the reporting requirements of the Federal Funding Accountability and Transparency Act of 2006 (Pub. L. 109-282, as amended by section 6202 of Pub. L. 110-252);	

ix. Regulations on Nondiscrimination. Contractor shall comply with DOE regulations on nondiscrimination in DOE programs or activities receiving federal financial assistance at 10 C.F.R. Parts 1040, 1041, and 1042;	

x. Drug-Free Workplace. Contractor shall comply with the requirements of the Drug-Free Workplace Act of 1988, 42 U.S.C. § 701 et seq. and 2 C.F.R. 182, and the applicable DOE regulations set forth in 2 C.F.R. Part 902, which require all programs and activities receiving federal assistance to maintain a drug-free workplace;

xi. Licenses, Certifications, Permits, Accreditation. Contractor shall procure and keep current any license, certification, permit, or accreditation required by federal, state, or local law and shall submit to Midwest Energy proof of any licensure, certification, permit, or accreditation upon request; and	

xii. Other Midwest Energy Agreements. Contractor shall fulfill all other agreements with Midwest Energy and shall comply with all federal, state, and local laws applicable to programs funded by such agreements.	

c. Resolution of Confliction Conditions. Any apparent inconsistency between Federal statutes and regulations and the terms and conditions contained in this Agreement must be referred to Midwest Energy for guidance.	

9. EMPLOYMENT LAWS AND POLICIES.	

a. Non-Discrimination in Employment. Contractor shall not discriminate against any qualified employee or applicant for employment because of race, color, religion, sex, sexual orientation, gender identity or national origin. Contractor shall comply with all applicable provisions of federal, state, and local laws prohibiting discrimination in employment.

b. Affirmative Action, Community Benefits, and Pay Transparency Requirements. Contractor shall comply with the affirmative action, Community Benefits Plan (“CBP”)/Community Benefits Outcomes and Objectives, and pay transparency requirements of the Prime Award, to the extent such requirements are legally required (as determined by Midwest Energy). As of the Effective Date, DOE considers certain “diversity, equity, and inclusion” (“DEI”) activities, such as certain affirmative action programs, and CBP activities provided for in any funding agreement, including the associated reporting requirements, to be voluntary. This Agreement shall be amended if such DEI and CBP activities become legally required (as determined by Midwest Energy).	

c. Project Labor Agreements and Collective Bargaining Agreements. Contractor shall comply with, and shall assist Midwest Energy to comply with, the following provisions from the Prime Award concerning project labor agreements and collective bargaining agreements, to the extent such provisions are legally required (as determined by Midwest Energy),  given DOE’s enforcement posture regarding CBPs, and to the extent  Contractor provides labor and/or services that are covered by such agreements:

i. Project Labor Agreement – (Construction Collective Bargaining Agreement) (May 2024)	

ii. Operations Collective Bargaining Agreement (May 2024)

A collective bargaining agreement, [insert name/description of CBA], is in place for the operating and construction jobs contemplated by this project. Contractor is bound by the terms of this CBA, which is hereby incorporated into this Agreement by reference. 	

d. Davis-Bacon Act Requirements. The Prime Award is funded under Division D of the BIL. As such, all laborers and mechanics employed by Contractor and its contractors or subcontractors in the performance of construction, alteration, or repair work in excess of $2,000 shall be paid wages at rates not less than those prevailing on similar projects in the locality, as determined by the Secretary of Labor in accordance with Subchapter IV of Chapter 31 of Title 40, United States Code, commonly referred to as the “Davis Bacon Act” (“DBA”).	

The Davis-Bacon Act’s requirements and the related DBA clause in the Prime Award are hereby incorporated by reference into this Agreement. Contractor shall flow down the Prime Award’s DBA clause to Contractors lower-tier Contracts and subcontracts.  		

10. CONFIDENTIALITY. From time to time during the term of this Agreement, either Party (the “Discloser”) may disclose or make available to the other Party (the “Recipient”) information about its business affairs, products, services, confidential intellectual property, trade secrets, third-party confidential information (including, but not limited to, information from DOE) and other sensitive or proprietary information, whether orally or in visual, written, electronic, or other form or media, and whether or not marked, designated, or otherwise identified as "confidential" (collectively, "Confidential Information"). Confidential Information shall not include information that, at the time of disclosure: (i) is or becomes generally available to the public other than as a result of any breach of this Section 10 by the Recipient or any of its representatives; (ii) is obtained by the Recipient or its representatives on a non-confidential basis from a third-party that, to the Recipient's knowledge, was not legally or contractually restricted from disclosing such information; (iii) was in the Recipient's or its representatives' possession prior to disclosure by the Discloser ; (iv) was or is independently developed by the Recipient or its representatives without any of the Discloser's Confidential Information; or (v) is required to be disclosed under applicable federal, state, or local law, regulation, or a valid order issued by a court or governmental agency of competent jurisdiction. The Recipient shall: (A) protect and safeguard the confidentiality of the Discloser's Confidential Information with at least the same degree of care as the Recipient would protect its own Confidential Information, but in no event with less than a commercially reasonable degree of care; (B) not use the Discloser's Confidential Information, or permit it to be accessed or used, for any purpose other than to perform its obligations under this Agreement; and (C) not disclose any such Confidential Information to any person or entity, except to the Recipient's Representatives who need to know the Confidential Information to assist the Recipient, or act on its behalf, to exercise its rights or perform its obligations under the Agreement. The Recipient shall be responsible for any breach of this Section 10 caused by any of its representatives. On the expiration or termination of the Agreement, the Recipient and its representatives shall promptly return to the Discloser all copies, whether in written, electronic, or other form or media, of the Discloser's Confidential Information, or destroy all such copies and certify in writing to the Discloser that such Confidential Information has been destroyed. In addition to all other remedies available at law, the Discloser shall be entitled to seek specific performance and injunctive and other equitable relief as a remedy for any breach or threatened breach of this Section 10.	

11. CONSTRUCTION SIGNAGE. The Contractor is encouraged to display DOE Investing in America signage during and after construction. Guidance can be found at: (https://www.energy.gov/design). Proposed signage costs that meet these specifications are an allowable cost and may be included in the proposed budget.	

12. INTELLECTUAL PROPERTY. Midwest Energy or its assigns shall own all right, title and interest in all intellectual property that is provided to Contractor by or on behalf of Midwest Energy. Midwest Energy or its assigns shall own, and Contractor hereby assigns to Midwest Energy, all intellectual property rights and other proprietary rights in and to any deliverables provided hereunder. The intellectual property rights and proprietary rights described in this Section 12 include all current and future worldwide patents and other patent rights, utility models, copyrights, trade secrets, trademarks, inventions, mask work rights, programs, program listings, procedures, programming tools, documentation, reports and drawings, and the related documentation or tangible expression thereof.  Midwest Energy shall have the exclusive right to apply for or register any patents, mask work rights, copyrights, and such other proprietary rights protections with respect to the intellectual property rights described in this Section 12. Contractor shall execute such documents, render such assistance, and take such other actions as Midwest Energy may reasonably request, at Midwest Energy’s expense, to apply for, register, perfect, confirm and protect Midwest Energy’s rights in any intellectual property described in this Section 12.

13. INDEMNIFICATION. Contractor shall defend and hold Midwest Energy, its employees, officers, directors, agents and representatives harmless from any and all costs, losses, damages, liabilities, expenses, demands, and judgments, including court costs and attorney's fees, which they may suffer arising from any act or omission or neglect of Contractor, its employees, officers, directors, agents or representatives, or anyone else for whose acts Contractor may be responsible, in the performance of Contractor’s obligations under this Agreement. This provision shall survive the expiration or termination of this Agreement.	


14. INSURANCE. Contractor shall, at all times throughout the Agreement Term, carry insurance in such form and in such amounts as Midwest Energy may from time to time reasonably require against other insurable hazards and casualties that are commonly insured against in the performance of similar services as are to be provided under this Agreement. At a minimum, Contractor shall maintain during the Agreement Term at least the following types and limits of insurance coverage:

a. Workers’ compensation in amounts no less than required by law; 

b. Employer’s Liability Insurance with a limit of $5,000,000; 	

c. Commercial general liability insurance, including personal injury, contractual liability and property damage, with limits of $5,000,000 per occurrence and $5,000,000 aggregate;

d. Pollution Liability Insurance with limits of $1,000,000 per occurrence and $1,000,000 aggregate.

Additionally, pursuant to 2 C.F.R. § 200.310, Contractor must, at a minimum, provide the equivalent insurance coverage for real property and equipment acquired or improved with Federal funds as provided to property and equipment owned by Contractor. Insurance is not required for Federally owned property unless required by the terms and conditions of the Prime Award.	 

All policies (other than workers’ compensation and employer’s liability insurance) providing such coverage shall name Midwest Energy as an additional insured with respect to Contractor’s performance of services under this Agreement. Contractor shall provide Midwest Energy with certificates of insurance evidencing such coverage within thirty (30) days after execution of this Agreement, which certificates shall provide that Midwest Energy shall receive thirty (30) days’ advance written notice of any pending cancellation or non-renewal of any of the coverages required by Midwest Energy pursuant to this Agreement. Insurance coverages that expire before the expiration of the Agreement Term shall be promptly renewed by Contractor so that there is no gap in coverage and certificates of insurance evidencing such renewal coverage shall be provided to Midwest Energy (by a copy provided to Midwest Energy pursuant to the notice provisions set forth in Section 16(f)) immediately upon renewal. Contractor’s failure to maintain insurance in the form and/or amounts required by Midwest Energy pursuant to this Agreement shall be deemed a material breach of this Agreement and Midwest Energy shall have the right thereupon to terminate this Agreement immediately in addition to any other remedy provided herein.	







15. TERMINATION.
 
a. Midwest Energy may, by giving written notice to Contractor, terminate this Agreement in whole or in part for cause, which shall include, without limitation: (i) failure for any reason of Contractor to fulfill timely and properly any of its obligations under this Agreement, including but not limited to failure to comply with any provision of Section 8 of this Agreement; (ii) Contractor’s default, breach or any intervening casualty which poses an immediate threat to life, health or safety; (iii) Contractor’s breach of its representations, warranties and certifications contained in this Agreement; (iv) the suspension or debarment or determination that Contractor or any of its principals are ineligible to participate in federal assistance awards or contracts; (v) Contractor’s failure to maintain the insurance coverage in the form and/or amounts required by Midwest Energy pursuant to this Agreement; (vi) the submission by Contractor to DOE or Midwest Energy of reports that are incorrect or incomplete in any material respect; (vii) ineffective or improper use by Contractor of funds received under this Agreement; (viii) suspension, termination, in whole or in part of, or absence or reduction of appropriations for, grants or reimbursements to Midwest Energy under the Authorizing Laws; (ix) the necessity for termination and/or amendment of this Agreement so as to make any terms of this Agreement consistent with federal, state or local laws; (vi) fraudulent activities on the part of Contractor; and (x) the filing of bankruptcy, receivership or dissolution by or with respect to Contractor. Midwest Energy may also terminate this Agreement in whole or in part without cause upon written notice to Contractor to the extent that the Prime Award is terminated for any reason. 		

b. Transfer of Performance Upon Termination. Upon giving or receiving notice of termination, Midwest Energy may require Contractor to ensure that adequate arrangements have been made for the transfer of performance of the Approved Services to another entity or to Midwest Energy, including the reasonable payments of any costs involved in such transfer out of compensation otherwise due Contractor under this Agreement.

c. Disposition of Property. In the event of any termination of this Agreement, all property and finished or unfinished documents, data, studies, and reports purchased or prepared by Contractor under this Agreement shall be disposed of in accordance with the property disposition requirements set forth in the Prime Award, including, but not limited to, the instructions for property disposition included in the following provisions: Continued Use of Real Property and Equipment (October 2022), Real Property (December 2014), and Equipment (December 2014) (NETL – May 2014).
 
d. Liability for Default. Whether or not this Agreement is terminated, Contractor shall be liable to Midwest Energy for damages sustained by Midwest Energy by virtue of any breach of this Agreement by Contractor and Midwest Energy shall be liable to Contractor for damages sustained by Contractor by virtue of any breach of this Agreement by Midwest Energy. This shall include, without limitation, liability of Contractor for the disallowance by DOE of the reimbursement of charges submitted by Midwest Energy for services provided by Contractor under this Agreement where the disallowance is in any way attributable to Contractor, including the provision or maintenance by Contractor of inadequate or erroneous records or billing documentation of services provided. If any such reimbursement of charges is disallowed as a result of an audit by DOE of Contractor or Midwest Energy, the amount disallowed must be paid by Contractor to Midwest Energy from funds other than those provided by Midwest Energy under this Agreement.	

16. GENERAL PROVISIONS.	

a. Governing Law. All questions concerning the construction, validity, and interpretation of this Agreement and the performance of the obligations imposed by this Agreement shall be governed by the law of the State of Kansas without regard to its conflict of law principles, except as to any provisions governed by the laws and regulations of the United States, as to which provisions the applicable laws and regulations of the United States shall govern.	

b. Disputes.
 
i. Midwest Energy and Contractor agree to enter into negotiations to resolve any dispute arising under or relating to this Agreement.  Such efforts shall include escalation of the dispute to the corporate officer level of each Party. Both parties agree to negotiate in good faith to attempt to reach a mutually agreeable settlement within a reasonable amount of time.	

ii. If negotiations are unsuccessful, either party may initiate legal action in state court in Ellis County, Kansas or in federal court in Wichita, Kansas.	

c. Integration. This Agreement supersedes all oral agreements, negotiations and representations between the parties pertaining to the subject matter of this Agreement.

d. Severability. If any provision of this Agreement is found to be invalid, the remaining provisions shall remain in full force and effect.	

e. Waiver of Breach. The waiver by either party of any breach of any provision of this Agreement shall not be deemed a waiver of any subsequent breach by the other party of the same or of different provisions.	

f. Binding Effect; Assignment. Except as otherwise provided in this Agreement, every covenant, term, and provision of this Agreement shall be binding upon and inure to the benefit of the parties and their respective and permitted successors, transferees, and assigns. Contractor shall not assign, subcontract, or transfer any of its rights, responsibilities, or obligations under this Agreement without Midwest Energy’s prior written consent, which Midwest Energy may withhold in its sole discretion. Should Contractor assign, subcontract or transfer any of its rights, responsibilities or obligations hereunder with such consent from Midwest Energy, Contractor and the party to which it proposes to assign or subcontract its responsibilities or services hereunder must enter into a written agreement that is consistent with this Agreement and the various requirements specified hereunder (including but not limited to the requirements of the Authorizing Laws) and that is approved by Midwest Energy prior to its execution.	

g. Notices. Notices required by this Agreement shall be made in writing and delivered via U.S. mail (postage prepaid), commercial courier, or personal delivery or sent by facsimile or other electronic means (provided that receipt is confirmed). Any notice delivered or sent as described above shall be effective on the date received. All notices and other written communications under this Agreement shall be addressed to the individuals in the capacities indicated below, unless otherwise modified by subsequent written notice.	
	
If to Midwest Energy:	

[Name]
[Title]
Midwest Energy, Inc.	
1330 Canterbury Dr.
Hays, KS 67601	
[Telephone number]	
[Fax number]	
[E-mail address]	

If to Contractor:	

[Name]
[Title]
[Company name]	
[Address]	
[Telephone number]	
[Fax number]	
[E-mail address]	

h. Amendment. Any amendment to this Agreement, including to the Approved Services and the Approved Budget, shall be reduced to writing, signed by an authorized representative of each party, and attached to this Agreement.	

i. Counterpart Execution; Facsimile Execution. This Agreement may be executed in any number of counterparts with the same effect as if all of the parties had signed the same document. Such executions may be transmitted to the other parties by facsimile or other electronic transmission, and such facsimile or other electronic execution shall have the full force and effect of an original signature. All fully executed counterparts, whether original executions or facsimile executions, electronic executions, or a combination of the foregoing, shall be construed together and shall constitute one and the same agreement.





IN WITNESS WHEREOF, each of the parties has executed this Agreement by its duly authorized officer as of the day and year first written above. 

Midwest Energy, Inc.
By: _____________________________
Name: 
Title:

[Name of Contractor]
By: _____________________________
Name: 
Title:
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Exhibit A

Prime Award

[attach as exhibit after this cover sheet]



Exhibit B

Contract Data Sheet (see 2 C.F.R. § 200.332)

	(i)
	Contractor Name
	[x]

	(ii)
	Contractor Unique Entity Identifier
	[x]

	(iii)
	Federal Award Identification Number (FAIN)
	DE-GD0000892

	(iv)
	Federal Award Date to the Recipient by the Federal Agency
	[x]

	(v)
	Contract Period of Performance Start Date
	10/01/2024

	(vi)
	Contract Period of Performance End Date
	09/30/2024

	(ix)
	Federal Award Project Description
	Bipartisan Infrastructure Law (BIL) – transmission line rebuild/replacement for wildfire mitigation and renewable resource access. The project includes a multifaceted approach for the recipient to address transmission congestion, age, and condition of facilities, wildfire mitigation, and improved access to transmission for current and future renewable resources in western Kansas.

	(x)
	Name of Federal Awarding Agency
	Department of Energy / Grid Deployment Office

	
	Name of Pass-Through Entity
	Midwest Energy, Inc.

	
	Contact Information for Federal Awarding Official
	Andrew Kinsel
Andrew.kinsel@netl.doe.gov

	
	Contact Information for Midwest Energy Principal Investigator
	Nathan McNeil
785-650-2576
nmcneil@mwenergy.com

	
	Contact Information for Midwest Energy Business Point of Contact
	Todd Gabel
785-625-1412
tgabel@mwenergy.com

	(xi)
	Assistance Listings Title and Number
	81.254 – Grid Infrastructure Deployment and Resilience

	(xii)
	Identification of Whether Contract is R&D
	Contract is not for R&D.

	(xiii)
	Indirect Cost Rate for Midwest Energy Federal Award
	No indirect costs were proposed for this project. Therefore, indirect costs shall not be charged by Contractor to nor shall reimbursement be requested for this project nor shall the indirect costs for this project be allocated to any other federally sponsored project.





Exhibit C

Approved Services

[attach as exhibit after this cover sheet]



Exhibit D

Approved Budget

[attach as exhibit after this cover sheet]



Exhibit E

Other Flowed Down Clauses

The following is a list of clauses from the Prime Award that are flowed down from Midwest Energy to the Contractor and are hereby incorporated by reference into this Agreement, thereby applying to Contractor and Contractor’s conduct under this Agreement.

For purposes of this these flowed down clauses, and unless context provides otherwise, the terms “Government,” “Department of Energy,” and “DOE” shall be construed to mean Midwest Energy; the terms “Contracting Officer” and “Grants Officer” shall be construed to mean the Principal Investigator for the Prime Award; the terms “Recipient,” “you” and “your,” “undersigned,” and “Midwest Energy Inc.” shall be construed to mean Contractor; and the terms “Contractor” and “Contractee” shall be construed to mean Contractor’s contractors and suppliers.

Supplies (December 2014) (p. 13 of the Prime Award)

Property Trust Relationship (December 2014) (p. 13 of the Prime Award)

Performance of Work in the United States (p. 14 of the Prime Award)

NEPA Requirements (p. 14 of the Prime Award)

Nondisclosure and Confidentiality Agreements Assurances (June 2015) (p. 17 of the Prime Award)

Reporting of Matters Related to Recipient Integrity and Performance (December 2015) (pp. 17-18 of the Prime Award)	

Foreign National Participation – Approval Required (April 2024) (pp. 21-22 of the Prime Award)

Interim Conflict of Interest Policy for Financial Assistance (March 2023) (pp. 22-23 of the Prime Award)

Organizational Conflict of Interest (April 2024) (p. 23 of the Prime Award)

Buy American Requirement for Infrastructure Projects (May 2024) (pp. 23-27 of the Prime Award)

Prohibition on Certain Telecommunications and Video Surveillance Services or Equipment (April 2024) (p. 27 of the Prime Award)

Prohibition Related to Foreign Government-Sponsored Talent Recruitment Programs (March 2023) (pp. 27-28 of the Prime Award)

Fraud, Waste and Abuse (March 2023) (p. 30 of the Prime Award)

Transparency of Foreign Connections (April 2024) (pp. 30-31 of the Prime Award)

Foreign Collaboration Considerations (March 2023) (pp. 31-32 of the Prime Award)

Potentially Duplicative Funding Notice (March 2023) (p. 34 of the Prime Award)

Impacted Indian Tribes (May 2024) (p. 35 of the Prime Award)

Davis-Bacon Act Requirements (NETL – June 2024) (p.35 of the Prime Award)




Exhibit F

Certification Regarding Lobbying

The undersigned, on behalf of [Contractor], certifies, to the best of his or her 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 an agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.	

2. If any funds other than Federal appropriate 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 can be included in the award documents for all Contracts at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that all Contractors 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 shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.


[Name of Contractor]

By: _____________________________
Name:
Title:

Date: _____________________________
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