[DATE]

TO – [SUBRECIPIENT REPRESENTATIVE’S NAME, TITLE]
[ORGANIZATION NAME]
[ADDRESS 1]
[CITY, STATE, PROVINCE, ZIP CODE]
[COUNTRY] 
			
Subject:  Subaward Agreement to [ORGANIZATION NAME] 
Objective: [BRIEF SUMMARY OF OBJECTIVE(S)]	
Donor award reference: [DONOR NAME, AWARD NUMBER] 
Workforce Snohomish reference: [NUMBER]
Period of Performance: [BEGINNING DATE] to [END DATE]

Dear [NAME]:

In accordance with the referenced award, Workforce Snohomish (hereinafter referred to as, “Workforce Snohomish”) hereby subawards to (Name of Subrecipient Organization) (hereinafter referred to as, “Subrecipient”), the Subaward of (award amount) to support the Subrecipient’s (name of program), (hereinafter referred to as, “Project”) as described in Appendix A, entitled “Scope of Work”.
This subaward is effective from (start date) and ends on (end date).
Any required funder approvals from (Direct Funder) will be sought through Workforce Snohomish as the pass-through entity. Time is of the essence in the performance of each party’s obligations under this Subaward. Each party will carry out its obligations under this subaward diligently and in good faith.
Workforce Snohomish and the Subrecipient hereby agree that the electronic signatures, as defined in the Electronic Signatures in Global and National Commerce Act of 2000 (“ESIGN”) used in execution of this subaward are legally binding and, as such, equivalent to traditional handwritten signatures under ESIGN and other applicable laws. Both Workforce Snohomish and Subrecipient further agree that the electronic signatures used in execution of this subaward shall constitute an original for all purposes. Subrecipient agrees that it is solely responsible for maintaining security and confidentiality of its electronic signatures, and that it shall be solely responsible for all actions initiated under its electronic signatures.

Sincerely, 

Joy Emory, President, and CEO 
Workforce Snohomish
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SUBAWARD SCHEDULE

In accordance with Prime Award [Donor Name, Award Number] and Workforce Snohomish Reference No.[Reference Number], Workforce Snohomish, hereby subawards to [Subrecipient Organization Name] (hereinafter referred to as "Subrecipient" or “[ACRONYM]”), the estimated amount of [AMOUNT IN WORDS AND CURRENCY (AMOUNT IN NUMBERS AND CURRENCY)] to support the Subrecipient’s program for [enter Name of Project], “Project”). This subaward is subject to all WIOA regulations and all other regulations as stated in Appendix G which are hereby incorporated by reference. 

INTRODUCTION 
SCOPE
The purpose of this Subaward is to establish the general terms and conditions within this legal agreement provided by Workforce Snohomish to which the Subrecipient is subject to adhere to and be compliant. 
KEY TERMINOLOGY
As used throughout this Subaward, the following terms shall have the meanings set forth below. These definitions come from the US Government Uniform Administrative Requirements for grants and cooperative agreements, 2 CFR 200.  
i. Non-Federal Entity means a State, local government, Indian tribe, Institution of Higher Education (IHE), for-profit or nonprofit organization that carries out a Federal award as a recipient or subrecipient. Workforce Snohomish has chosen to include for-profit entities as part of the definition of Non-Federal Entity. 
ii. Recipient means an entity, usually but not limited to non-Federal entities that receives a Federal award directly from a Federal awarding agency or State Agency. The term recipient does not include subrecipients or individuals that are beneficiaries of the award.
iii. Pass-through Entity means a non-Federal entity that provides a subaward to a subrecipient to carry out part of a Federal or State program.
iv. Subrecipient means an entity, usually but not limited to non-Federal entities, which receives a subaward from a pass-through entity to carry out part of a Federal or State award; but does not include an individual that is a beneficiary or participant of such award. A subrecipient may also be a recipient of other Federal awards directly from a Federal awarding agency.
v. Subaward means a legal instrument provided by a pass-through entity to a subrecipient for the subrecipient to carry out part of a Federal or State award received by the pass-through entity. It does not include payments to a contractor (vendors or suppliers) or payments to an individual that is a beneficiary or participant of a Federal or State program.
vi. Vendor / Contractor The term “contractor,” more commonly referred to as a vendor, is a dealer, distributor, merchant or other seller providing goods or services that are required to implement a Federal program (see 2 CFR 200.1). These goods or services may be for an organization's own use or for the use of the beneficiaries of the Federal or State program. These goods and services are ancillary to the work being performed. Additional guidance on distinguishing between a subrecipient and a contractor (vendor) is provided in 2 CFR 200.331. 
GENERAL TERMS
vii. MAIN RESPONSIBILITIES OF THE PRIME RECIPIENT
Workforce Snohomish is responsible for the overall coordination, management and implementation of the project in accordance with the regulatory framework specified in their legal funding agreement. Having a direct legal link with the funder, the prime assumes sole responsibility for the successful implementation of the entire project, including guaranteeing work performed by the Subrecipient.
1.  The prime undertakes to:
a) ensure the correct and timely implementation of the project’s activities;
b) promptly inform the Subrecipient as to any circumstances that may have a negative impact on the correct and timely implementation of any of the project’s activities, and of any event that could lead to a temporary or final discontinuation or any other deviation of the project;
c) provide the Subrecipient with access to all available documents, data, and information in its possession that may be necessary or useful for the Subrecipient to fulfil its obligations; 
d) consult the Subrecipient, if time allows, before submission of any request for amendment of the funding agreement to the funder that may affect or be of interest for the Subrecipient’s role, rights and obligations hereunder;
e) transfer to the Subrecipient’s nominated bank account all payments due by the set deadlines; and
f) ensure that the Subrecipient promptly receives all assistance it may require for the performance of its tasks.

viii. MAIN RESPONSIBILITIES OF THE SUBRECIPIENT
The Subrecipient is responsible for the performance of the activities and tasks assigned to it in accordance with the Scope of Work where these details are found in Appendix A.  
1. The Subrecipient undertakes to: 
a) take all appropriate and necessary measures to ensure fulfilment of the obligations and objectives arising out of this subaward; 
b) carry out their respective obligations with efficiency, transparency and diligence.  They shall keep each other informed about all matters of importance to the overall cooperation and the implementation of the activities to be performed. They shall act in good faith in all matters and shall, at all times, act in the interest of the project and funder; 
c) shall make available sufficient and qualified personnel, which shall carry out their work with the highest professional standard; 
d) ensure that such premises and locations comply with all applicable health, safety and environmental laws and standards. The Subrecipient shall take all necessary precautions to prevent the occurrence of any injury to persons or damage to the property in connection with the implementation of this Subaward; 
e) promptly inform Workforce Snohomish on relevant circumstances that may have an impact on the correctness, timeliness and completeness of its performance; 
f) provide Workforce Snohomish with all information necessary for the preparation of reports or deliverables within the deadlines and according to the formats established by Workforce Snohomish;
g) immediately inform Workforce Snohomish of any cases of suspected or actual fraud, corruption or other illegal activity that come to its attention, at any level or any stage of implementation of the project; and
h) effectively participate in promoting the project’s objectives, activities and results as well as the funder’s contribution toward this effort.

REFERENCE INFORMATION:
	Required References
	Information

	Federal award identification 
	[Insert if the prime award is a Cooperative Agreement or Grant and add any other Identification number that is in addition to the FAIN below]

	Subrecipient name
	

	Subrecipient unique entity identifier (SAM.GOV registration) 
	

	Federal Award identification Number (FAIN)
	

	Federal award date
	

	Total PYYY Federal Obligation
		

	Subaward start and end dates
	

	Prime award description
	

	Name of federal awarding agency
	

	ALN number and name
	

	Is this Subaward research and development (Yes/No)
	

	Workforce Snohomish Indirect Cost Rate 
	

	Indirect cost rate or Indirect Cost Methodology of Subrecipient
	



PURPOSE OF SUBAWARD: PROJECT ACTIVITIES AND OBJECTIVES
The purpose of this Subaward and its attachments, hereinafter “Subaward,” is to provide support for the Subrecipient’s proposed activity as outlined in Appendix A: Scope of Work, with relevant activities, objectives, and timeline, briefly summarized as follows: 
[INSERT BRIEF SUMMARY] 

ASSIGNABILITY 
The work to be provided under this Subaward, and any claim arising thereunder, is not assignable or delegable by either party in whole or in part, without the express prior written consent of the other party. Consent shall not be unreasonably withheld. An assignment includes but is not limited to: (a) any transfer of the subaward; (b) an assignment by operation of law, whether by merger or consolidation; and (c) the sale or transfer of substantially all of the Subrecipient’s assets. 
This subaward is the legal agreement and supersedes any prior oral or written agreements or communications between Workforce Snohomish and the Subrecipient regarding its subject matter.   The provisions of this Subaward are severable so that if any provision is found to be invalid, illegal or unenforceable, such finding shall not affect the validity, construction or enforceability of any remaining provisions.  

SECOND TIER SUBAWARDS
The Subrecipient is only allowed to delegate part of the subaward activities to another entity through a subaward legal agreement with prior written approval from Workforce Snohomish. 
The Subrecipient must ensure that any second-tier subawards meet all the terms and conditions of this agreement to the same extent as required in this agreement. The Subrecipient acknowledges that such approval for any second-tier subaward does not reduce or release the Subrecipient of its liability for any breach of their duties, or those of the second-tier subrecipient. The Subrecipient shall remain responsible and liable to Workforce Snohomish for the performance of any and all second-tier subrecipients to the same extent that would be responsible and liable to Workforce Snohomish had the Subrecipient performed such services.

COUNTERPARTS
This Subaward may be executed in any number of counterparts, each of which constitutes an original, and all of which together constitute one and the same agreement.  The signatures of Workforce Snohomish and the Subrecipient need not appear on the same counterpart. The delivery of signed counterparts by facsimile or email transmission that includes a copy of the sending party’s signature is as effective as signing and delivering the counterpart in person.

PERIOD OF PERFORMANCE
This award is effective on [BEGINNING DATE], with a completion date of [END DATE] “Subaward Completion Date”).  It is hereby agreed that all activities financed with funds under this Subaward will be completed within the dates specified above.  

NOTICES
Workforce Snohomish agrees to communicate to the Subrecipient’s designated representative, at the Subrecipient’s official address or via the Subrecipient’s official email, in writing and in a timely manner, any facts and circumstances that might warrant a revision to any of the terms and conditions of this Subaward.  
[SUBRECIPIENT ORGANIZATION] agrees to communicate to Workforce Snohomish’s designated representatives as stated in this Subaward and as detailed in Appendix B: Communications Protocol. The Subrecipient agrees to use Workforce Snohomish’s official address or via official email, and communicate in a timely manner, any facts and circumstances that might warrant a revision to any of the terms and conditions of this Subaward.  
All notices and other communications under this Subaward will be in writing and are deemed duly delivered when: (i) delivered if delivered personally or by nationally recognized overnight courier service (costs prepaid); (ii) sent by facsimile with confirmation of transmission by the transmitting equipment (or, the first business day following such transmission if the date of transmission is not a business day); (iii) received or rejected by the addressee, if sent by certified mail, return receipt requested; or (iv)  sent by e-mail with receipt confirmation in each case to the addresses or facsimile numbers set forth below: 
Workforce Snohomish has two main focal points: 
Program Contact:
Kathleen Bougazzoul, Chief Program Officer
808 – 134th Street S.W., Suite 105
Everett, WA 98204
kathleen.bougazzoul@workforcesnohomish.org

Grant Officer:
Lisa Severtsen, Vice President of Finance
808 – 134th Street S.W., Suite 105
Everett, WA 98204
lisa.severtsen@workforcesnohomish.org

Subrecipient Counterparts:
Program Contact 
[NAME, TITLE]
[SUBRECIPIENT NAME]
[ADDRESS]
Email: [EMAIL ADDRESS]

Fiscal Agent
[NAME, TITLE]
[SUBRECIPIENT NAME]
[ADDRESS]
Email: [EMAIL ADDRESS]

FINANCIAL REQUIREMENTS
AMOUNT OF AWARD
Subaward funds are approved based on the Subrecipient’s detailed budget and may only be used for the Subaward activities as detailed in the Scope of Work found in Appendix A, within the authorized period of performance. Subaward funds are provided subject to the availability and receipt of funds for the Workforce Snohomish prime award. 
The total estimated amount for this proposed activity is [AMOUNT IN WORDS WITH CURRENCY (AMOUNT IN NUMBERS WITH CURRENCY)]. This amount shall not be exceeded unless prior written approval is provided through a formal modification in writing from Workforce Snohomish’s Grant Officer and Program Contact. 
Workforce Snohomish is under no obligation and is not liable for reimbursing the Subrecipient for any amount spent in excess of the obligated amount, or outside of the Subaward period of performance, as provided in this Subaward.
[bookmark: _Toc256679747][bookmark: _Toc511298789]INDIRECT COSTS
All non-profits receiving US Federal Government funds either as a direct recipient or as a subrecipient, are required to follow the requirements for the reimbursements of indirect costs set out in 2 CFR 200 Sub part E Cost Principles.  
Choose below which methodology applies to this Subaward: 
ix. NEGOTIATED INDIRECT COST RATE AGREEMENT (NICRA)	 ☐ 
If the Subrecipient has a negotiated indirect cost rate agreement (NICRA) that is current and demonstrates its most current provisional rate approved by the Subrecipient’s US Government Cognization Agency, Workforce Snohomish will accept the provisional NICRA rate of the Subrecipient. The Subrecipient shall provide to Workforce Snohomish’s Grant Officer, the most recent NICRA letter from the US Government that demonstrates the most current provisional approved rate. Indirect costs will be reimbursed at provisional rates, on the basis of and for the periods demonstrated in the submitted NICRA letter. 
The Subrecipient will be required to submit to Workforce Snohomish’s Grant Officer the updated NICRA letters annually to demonstrate the final rate for the previous fiscal year and the provisional rate for the subsequent fiscal year. Pending establishment of final indirect cost rate(s) for any fiscal year, the Subrecipient must be reimbursed at the negotiated provisional rate. Once a final NICRA is established, the Subrecipient may propose adjustments as to the total amount of indirect costs to be reimbursed, subject to the availability of funds within the Subrecipient’s budget. 
NICRA at Subaward Close Out: The Subrecipient shall prepare the closeout package using the approved provisional indirect cost rate and include a statement indicating that a provisional indirect cost rate was used pending negotiations of a final indirect cost rate. Upon receipt of a final indirect cost rate, the Subrecipient must notify Workforce Snohomish of the final rate issued by the Subrecipient’s Federal Cognizant Agency within thirty (30) days. 
The Subrecipient may request an amended final closeout adjustment for a previously closed award within thirty days of receiving their final rate from the Federal Cognizant Agency. If the provisional rate is higher than the final rate, the Subrecipient will be required to adjust the totals received for indirect cost reimbursement to the actual rate and reimburse the difference to Workforce Snohomish. 
If the provisional rate is lower than the final rate, and funds are available within this Subaward, Workforce Snohomish will make financial adjustments to resolve indirect cost payments, subject to availability of funds.
Refer to 2 CFR 200, Subpart D, §200.343 and §200.344 for information on closeout and post-closeout adjustments and continuing responsibilities.
x. INDIRECT COST REIMBURSEMENT IN THE ABSENCE OF A NICRA	
If the Subrecipient does not have a NICRA, then the Subrecipient may choose one of the following in order to receive reimbursement for the indirect costs associated with this Subaward: 
1. Directly Allocate the Indirect Costs	☐ 
The Subrecipient shall submit a cost allocation plan to Workforce Snohomish’s Grant Officer demonstrating how it will charge a reasonable share of its total indirect costs to this Subaward. The allocation plan should be included in the budget template which is found in Appendix C: Subrecipient Budget and Budget Narrative. The Subrecipient is encouraged to include explanatory notes that allow the Workforce Snohomish’s Grant Officer to make a determination as to reasonability and allocability.    
2.  Subrecipient’s Established Indirect Rate 	☐
As per 2 CFR 200.332, the Subrecipient is allowed to offer an established indirect rate for consideration. If the Subrecipient has an established indirect rate, for the purposes of verifying compliance to 2 CFR 200, the Subrecipient must submit the following: 
1. Financial documents demonstrating how the rate was calculated
2. Financial records that show which costs are being reimbursed by this established rate 
3. Examples of at least one project that has used this established rate successfully 
Once this established rate is agreed upon, the rate will remain fixed during the period of performance. Any change to the agreed upon rate during the period of performance requires prior written approval from the Workforce Snohomish Grant Officer.  If there is an upward or downward change by more than two (2) percentage points, the Subrecipient must inform Workforce Snohomish’s Grant Officer within thirty (30) days. Workforce Snohomish may or may not require a rate adjustment depending on funds available and the financial impact of the rate change. 
3. 10% de Minimis of Modified Total Direct Cost		☐
As per the Uniform Guidance 2 CFR 200.414 (f) allows for organization to charge a 10% de minimis rate based on modified total direct costs to any and all US Government funded awards and/or subawards. This rate may be used indefinitely by organizations. An organization is eligible to choose the 10% de minimis rate of modified total direct costs if the organization, does not have a NICRA, is choosing not to directly allocate its indirect costs as part of the direct cost categories and is not negotiating for an established rate.  
If a Subrecipient is choosing the 10% de minimis rate based upon modified total direct costs, it must respect and apply correctly the necessary exclusions as prescribed 2 CFR 200 Subpart A definitions:   
“Modified Total Direct Costs means all direct salaries and wages, applicable fringe benefits, materials and supplies, services, travel, and up to the first $25,000 of each subaward (regardless of the period of performance of the subawards under the award). MTDC excludes equipment, capital expenditures, charges for patient care, rental costs, tuition remission, scholarships and fellowships, participant support costs and the portion of each subaward in excess of $25,000. Other items may only be excluded when necessary to avoid a serious inequity in the distribution of indirect costs, and with the approval of the cognizant agency for indirect costs.”
See Appendix E: Invoicing Requirements & Template, where Workforce Snohomish has provided a template to assist in calculating the 10% de minimis to recuperate the indirect cost reimbursement allowed by the 10% de minimis of modified total direct costs. 
PAYMENTS
Workforce Snohomish chooses to make payments based upon: (Choose One)
☐  Reimbursement of Expenses: [If not Applicable insert not applicable]
If reimbursement of expenses is chosen then, [SUBRECIPIENT ORGANIZATION NAME] shall be paid in the form of cost reimbursement. Payment will be made within 30 (thirty) days of submission of necessary invoices. 
Prior written approval from the Grant Officer is required for exceptions to these terms of reimbursement. 
Or
☐  Payment through Advances [If not Applicable insert not applicable]
If payment through advances is chosen then, [SUBRECIPIENT ORGANIZATION NAME] shall be paid [monthly/quarterly] advances upon submitting a request for an advancement of funds to Workforce Snohomish’s Grant Officer. Advance requests will include:
1. Planned activities
2. Expected outcomes
3. Balance on hand from previous advances, if any
4. Amount of advance being requested
Requests for advances must be for the minimum amounts needed for the immediate cash needs of the Subrecipient. The Subrecipient must have written standards to minimize funds on hand so that advances received are used to cover allowable costs within [SPECIFY PERIOD], unless otherwise authorized by Workforce Snohomish.
If advances are provided, the Subrecipient must maintain an insured, interest-bearing bank account, at a reputable financial institution. Exceptions to the interest-bearing account apply when:
· The Subaward amount is less than $250,000 per year; or
· The interest on the account will be less than $500; or
· The depository would require an average or minimum balance so high that it would not be feasible; or 
· Government laws prohibit interest bearing accounts
Payment will be made to the Subrecipient within 30 days of submission of an advance request. 
Prior written approval from Workforce Snohomish’s Grant Officer is required for exceptions to these terms for advance payments.  

BUDGET FLEXIBILITY
The Subrecipient is not permitted to make transfers that would cause any funds to be used for purposes other than those consistent with this subaward. Any budget changes that impact the Scope of Work and agreed upon outcomes or deliverables require a request for modification and approval from Workforce Snohomish’s Program Contact.  
[bookmark: _Hlk141858845]Transfer of funds between cost categories that do not exceed 10% of the total award budget is allowable without a formal written modification to this Subaward or requesting prior  written approval. Transfer of funds between cost categories that exceed 10% of the total award shall require a formal written modification from the Workforce Snohomish Grant Officer  and Program Contact to this Subaward.  
If the Subrecipient requires additional funds beyond the amount stated in the Subaward budget, the Subrecipient must submit a written request for additional funds to Workforce Snohomish’s Program Contact. The request for additional funds must be made prior to exceeding the total award budget. If approved, a formal written modification must be obtained. 
PROFIT 
As per 2 CFR 200.400, the Subrecipient may not earn or keep any profit.  
COST SHARE OR MATCHING
This Subaward does not include a matching or cost share requirement. 
FINANCIAL REPORTING
Subrecipients are required to submit their invoices for reimbursement on a monthly basis. The monthly invoice package shall also include all financial reporting requirements such as budget versus actual data. The invoice package must be submitted by the 10th of every month for the previous month’s expenditures. 
If the Subrecipient is receiving advances from Workforce Snohomish, monthly financial reports for advances are due by the 10th of every month for the previous month’s expenditures. Appendix E: Invoicing Requirements & Template for all invoicing instructions and details.
In addition to monthly financial reports, no later than the 10th of the month following the end of a quarter (October 10, January 10, April 10, July 10), Subrecipients must also submit quarterly accrual, leverage and match forms as provided in Appendix F: Financial Reporting Requirements & Template. 
The final closeout financial report is due no later than the 30th calendar day following the end of this award.  
See Appendices E & F for the full details of how to complete the financial invoices and reports. 
FINANCIAL MONITORING 
Workforce Snohomish Finance Office has the responsibility to monitor the financial performance of the Subrecipient in regard to the performance of this Subaward.  The Subrecipient must make available upon request or via any site visits from Workforce Snohomish the project documents, records, and/or any other relevant information requested by Workforce Snohomish to appropriately evaluate and assess the Subrecipient’s compliance with this Subaward, State and Federal requirements. 
Workforce Snohomish will typically review the following documents: 
· A description of financial management/accounting system or software used. 
· Financial management policies and procedures dealing with cash management (including receipts), drawdowns, disbursements and payments, grant expenditures and supporting documentation, procurement, time sheets and payroll (including allocation of time to various cost centers), travel (including authorization/approval, limits, and documentation of expenses), check issuance and bank statements, source and accounting for match, segregation of duties, assets (property management) and liabilities. 
· Procedures for financial/fiscal management responsibilities for who receives, review, approves, and retains vouchers, invoices, and other source documents and how expenses are coded in the financial management system.
· Chart of accounts showing cost centers and codes.
· Internal controls and delegation of duties to officials authorizing them to commit, prepare, review, approve, sign, issue, and record commitments and/or obligating documents (e.g., purchase orders, contracts, agreements, travel, equipment, supplies, professional services, checks).


PROGRAMMATIC REPORTING
PROJECT REQUIREMENTS
The Subrecipient will conduct the project in accordance with detailed Scope of Work as per Appendix A. The Subrecipient will ensure that they fully comply with the objectives, rules and requirements specified in this Subaward legal agreement. 
PROJECT REPORTING
Performance reports must be provided on a quarterly basis to Workforce Snohomish. These performance reports are due no later than the 10th of the month following the end of a quarter (October 10, January 10, April 10, July 10). Project Reports shall be submitted to WFS as per the instructions in Appendix D in this Subaward. 
The performance reports will include:
· Comparison of actual accomplishments to the objectives of the federal award established for the period; 
· Reasons why established goals were not met; and
· Additional pertinent information including, when appropriate, analysis and explanation of cost overruns or high unit costs.
When significant events occur outside of the reporting periods, these must be reported to Workforce Snohomish immediately via email and/or telephone. Significant events may include:
· Problems, delays, or adverse conditions which will materially impair the ability to meet the objectives of the Subaward; and/or
· Favorable developments which enable meeting time schedules and objectives sooner or at less cost than anticipated or producing more or different beneficial results than originally planned
Subrecipient shall submit a final report 30 days after completion of the Subaward. This report must summarize the final objectives achieved, the overall impact and total cost. This final report must be signed by an authorized representative of the Subrecipient.
See Appendix D: Programmatic Reporting Requirements & Template 
PROJECT MONITORING
Workforce Snohomish will conduct project monitoring activities as necessary to ensure that this Subaward is used for authorized purposes, in compliance with Federal statutes, regulations, Washington State Laws, and the terms and conditions of the Subaward; and that Subaward performance goals are achieved. Workforce has an interest and responsibility in monitoring the Subrecipient’s performance as unsatisfactory performance may jeopardize the participants and future funding for this project and/or the entire program. 
TECHNICAL ASSISTANCE, RESOURCES, AND INFORMATION
Technical Assistance will be provided to the Subrecipient by the Workforce Snohomish Program Team for this agreement. 

SPECIAL PROVISIONS
Workforce Snohomish reserves the right to impose special provisions on [SUBRECIPIENT ORGANIZATION] based on risk assessments, performance and any other factors Workforce Snohomish might use to safeguard the resources provided by the funder and to help ensure timely achievement of the agreed-on objectives and scope of work. 
The following risk factors have been identified resulting in the special provisions stipulated below. The corrective action required along with any deadlines for such action is included. 
[COMPLETE THE TABLE] OR INSERT [NOT APPLICABLE]
	Risk Factor
	Special Provisions
	WFS Input
	Timeframe
	WFS Focal Point

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	



The special provisions noted above, if any, will apply until the Subrecipient has satisfactorily addressed the risks within the time required. Once the Subrecipient feels that corrective action has been satisfactorily addressed, the Subrecipient may request Workforce Snohomish’s Program Contact to review the risk factor. Workforce Snohomish will respond to such requests within 30 calendar days to confirm whether or not the Subrecipient’s risk rating has changed. Workforce Snohomish will take the appropriate steps to either maintain special provisions (for continued risks) or to remove special provisions (for mitigated risks).
Consequences of failing to meet these special conditions will result in additional corrective action, up to and including subaward termination proceedings.

GOVERNING REGULATIONS & ORDER OF PRECEDENCE
Workforce Snohomish and the Subrecipient agree that all activity pursuant to this Subaward will be in accordance with all applicable current or future Federal, State and local laws, rules and regulations. The Subrecipient will ensure that they will fully comply with the rules and requirements specified in this award document. 
The Subrecipient shall conduct the project in accordance with the existing or hereafter amended WIOA, DOL’s regulations relating to WIOA, and the Washington State WIOA Title 1.
The following order of precedence applies to the Subrecipient’s activities under this Subaward. In the event of any inconsistency between terms and conditions of this Subaward and other requirements, consult the below order: 
ORDER OF PRECEDENCE
The following is a list of governing Federal, State and County regulations that govern this Subaward presented in order of precedence. If any provision of this Subaward appears in conflict with Federal or Washington State law, the conflict will be resolved by giving precedence in the following order:
1. Workforce Innovation Opportunity Act I (WIOA). 
2. Other applicable Federal statutes 
3. Executive Orders and Presidential Memoranda. 
4. 2 CFR 200, the Uniform Administrative Requirements from the OMB, the Office of Management and Budget (OMB) Guidance, and 2 CFR 2900, Department of Labor’s supplement to 2 CFR 200. 
5. The U.S. Department of Labor (DOL) or Employment and Training Administration (ETA) directives
6. WIOA Title I Policies
7. WorkSource System Policies
8. WorkSource Information Notices - State Guidance
9. State and Federal COVID-19 Guidance 
10. Terms and conditions of this Subaward.
11. https://www.workforcesnohomish.org/impact-and-resources/policies/ 
DEBARMENT AND SUSPENSION
The Subrecipient has provided, in Appendix H: Debarment, Suspension, and Anti-Terrorism Certification  to the Workforce Innovation and Opportunity Act Agreement, its certification that it is in compliance with and shall not employ or contract with individuals or organizations which are debarred, suspended, or otherwise excluded from or ineligible from participation in Federal Assistance Programs under Executive Order 12549, and "Debarment and Suspension", codified at 2 CFR 200.214.
ANTI-TERRORISM VERIFICATIONS
The Subrecipient agrees while carrying out activities under this Subaward, except as authorized by a license issued by the Office of Foreign Assets Control (OFAC) of the U.S. Department of Treasury, the recipient will not engage in transactions with, or provide resources or support to, any individual or entity that is subject to sanctions administered by OFAC, including any individual or entity that is included on the Specially Designated Nationals and Blocked Persons List maintained by OFAC: 
(https://www.treasury.gov/resource-center/sanctions/SDNList/Pages/default.aspx)
Or the United Nations Security Council consolidated list:
(https://www.un.org/securitycouncil/content/un-sc-consolidated-list).
Any violation of the above will be grounds for unilateral termination of this Subaward by Workforce Snohomish. The Subrecipient must include this provision in all subawards and vendor contracts issued under this award.
Furthermore, Workforce Snohomish conducts a check of all subrecipients to determine their ability to receive donor funds and to comply with standards that prohibit Workforce Snohomish from collaborating with or supporting organizations that support sanctioned individuals, companies or groups. Workforce Snohomish will conduct follow-up checks to ensure that subrecipients remain eligible to receive donor funds and subrecipients continue to maintain standards that do not result in the subrecipients being listed as debarred, suspended or an organization associated with sanctioned groups, companies or individuals. 
If the Subrecipient’s representatives or members of its management or Board is found to have been convicted or charged with a narcotics offense, fraud, bribery or gratuity violation, trafficking in persons, or terrorism activities these must be immediately reported to Workforce Snohomish’s Program Contact. 

ANTI-DISCRIMINATION REQUIREMENTS
As a condition to the award of financial assistance from the Department of Labor under Title 1 of WIOA, the Subrecipient ensures that it has the ability to comply with the nondiscrimination and equal opportunity provisions of the following laws and will remain in compliance for the duration of the award of federal financial assistance:
1. Section 188 of the Workforce Innovation and Opportunity Act (WIOA), which prohibits discrimination against all individuals in the United States on the basis of race, color, religion, sex (including pregnancy, childbirth, and related medical conditions, transgender status, and gender identity), national origin (including limited English proficiency), age, disability, political affiliation or belief, or against against beneficiaries on the basis of either citizenship status or participation in any WIOA Title 1 financially assisted program or activity;
2. Title VI of the Civil Rights Act of 1964, as amended, which prohibits discrimination on the basis of race, color, and national origin; 
3. Section 504 of the Rehabilitation Act of 1973, as amended, which prohibits discrimination against qualified individuals with disabilities; 
4. The Age Discrimination Act of 1975, as amended, which prohibits discrimination on the basis of age; and 
5. Title IX of the Education Amendments of 1972, as amended, which prohibits discrimination on the basis of sex in educational programs.
[bookmark: _GoBack]The Subrecipient applicant also assures that, as a recipient of WIOA Title I financial assistance, it will comply with 29 CFR part 38 and all other regulations implementing the laws listed above. This assurance applies to the Subrecipient operation of the WIOA Title I-financially assisted program or activity, and to all agreements the Subrecipient makes to carry out the WIOA Title I-financially assisted program or activity. The Subrecipient understands that the United States has the right to seek judicial enforcement of this assurance.
The Subrecipient must not discriminate in any of the following areas: 
1. Deciding who will be admitted, or have access, to any WIOA Title I-financially assisted program or activity;
2. Providing opportunities in, or treating any person in regard to, such a program or activity; or
3. Making employment decisions in the administration of, or in connection with, such a program or activity.
The Subrecipient also ensures that it will comply with 29 CFR, Part 38 including the Methods of Administration (MOA) developed by the Washington Employment Security Department and any WIOA policies and procedures issued by the Washington Employment Security Department and Workforce Snohomish. 
No Individual shall be excluded from participation in, denied benefits of, subjected to discrimination under, or denied employment in the administration of or in connection with any such program or activity funded in whole or in part by this Subaward on the basis of race, color, religion, sex, sexual orientation, national origin, age, disability, political affiliation or belief. 
Additionally, the Subrecipient must take reasonable steps to ensure that individuals with limited English proficiency have meaningful access to programs in accordance with DOL’s Policy Guidance on the Prohibition of National Origin Discrimination as it Affects Person with Limited English Proficiency [05/29/2003] Volume 68, Number 103, pages 32289-32305. 
As long as an individual meets the other program requirements, participation in any programs funded in whole or in part by this Subaward shall be available to all citizens and nationals of the United States, lawfully admitted permanent resident individuals, refugees, asylees, and parolees and other immigrants authorized by the Attorney General of the United States to work in the United States.
No person may discriminate against an individual who is a participant in a program or activity that receives funds under this title, with respect to the terms and conditions affecting, or rights provided to, the individual, solely because of the status of the individual as a participant. 
The Subrecipient shall post “Equal Opportunity is the Law” notifications, with specific wording as provided in Appendix J, prominently in reasonable numbers and places; shall disseminate the notice in internal memoranda, other written or electronic communications; shall include the notice in handbooks or manuals; and make the notice available during orientations and to each participant. A signed copy of the notice will also be made a part of the participant’s file. All medical information and/or information regarding a participant’s disability must be kept confidential and maintained in a file that is separate from the participant’s file. The Equal Opportunity Officer will provide “Equal Opportunity Is the Law” posters that include all required language, as specified in Appendix J, upon request.
The Subrecipient shall include the following Equal Opportunity tagline in recruitment brochures and other materials that are ordinarily distributed or communicated in written and/or oral form, electronically and/or on paper, to staff, clients, or the public at large, to describe WIOA Title I financially assisted programs or activities.
“(Name of Organization) is an equal opportunity employer/program. Auxiliary aids and services are available upon request to individuals with disabilities. Washington Relay 711.”
The Subrecipient shall promptly notify the Local Equal Opportunity Officer of any complaints alleging discrimination on the grounds of race, color, religion, sex, sexual orientation, national origin, age, disability, or political affiliation or belief; and against any participants of programs financially assisted under Title I of WIOA, on the basis of the participant’s citizenship/status as a lawfully admitted immigrant authorized to work in the United States, or his or her participation in any WIOA Title I-financially assisted program or activity. 
ADDITIONAL APPLICABLE REGULATIONS
xi. ENERGY POLICY AND CONSERVATION ACT
The Subrecipient shall comply with the mandatory standards and policies relating to energy efficiency which are contained in the state energy conservation plan issued in compliance with the Energy Policy and Conservation Act (Pub.L. 94-163, 89 Stat. 871).
xii. [bookmark: _Toc256679772][bookmark: _Toc511298818]CLEAN AIR ACT
The Subrecipient shall comply with all applicable standards. Orders, or requirements issued under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15). These regulations are applicable to subawards and vendor contracts in excess of $100,000).
xiii. DAVIS-BACON ACT
The Subrecipient shall comply with the Davis-Bacon Act (40 U.S.C. 276a to 276a-7) as supplemented by Department of Labor regulations (29 CFR Part 5). (Construction contracts in excess of $2000 awarded by recipients and subrecipients when required by Federal grant program legislation.)
xiv. COPELAND ANTI-KICKBACK ACT
The Subrecipient shall comply with the Copeland Anti-Kickback Act (18 U.S.C. 874) as supplemented in Department of Labor regulations (29 CFR Part 3). (All contracts and subgrants for construction or repair).
xv. WAGE AND HOURS
The Subrecipient shall comply with Sections 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-330) as supplemented by Department of Labor regulations (29 CFR Part 5).  (Construction contracts awarded by recipients and subrecipients in excess of $2000, and in excess of $2500 for other contracts which involve the employment of mechanics or laborers.)
xvi. BUY AMERICAN NOTICE
It is the sense of Congress that, to the greatest extent practicable, all equipment and products purchased with funds made available under the Workforce Innovation and Opportunity Act should be American made.  See WIOA Section 505—Buy American Requirements.  
xvii. ACORN PROHIBITION
Section 511 of the Consolidated Appropriations Act, 2010 (P.L. 111-117, Division E) (“CAA”), requires that no direct or indirect funding from the Consolidated Appropriations Act may be provided to the Association of Community Organizations for Reform Now (“ACORN”) or any of its subsidiaries.
xviii. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE
As per Public Law 115-232, section 889, 2 CFR 200.216 and 2 CFR.471. Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to: 
(a) 	(1) Procure or obtain; 
(2) Extend or renew a contract to procure or obtain; or 
(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment, services, or systems that uses covered telecommunications equipment or services as a substantial or essential component of any system, or as critical technology as part of any system. As described in Public Law 115-232, section 889, covered telecommunications equipment is telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such entities). 
(i) 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). 
(ii) Telecommunications or video surveillance services provided by such entities or using such equipment. 
(iii) Telecommunications or video surveillance equipment or services produced or provided by an entity that the 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 a covered foreign country. 
(b)	In implementing the prohibition under Public Law 115-232, section 889, subsection (f), paragraph (1), heads of executive agencies administering loan, grant, or subsidy programs shall prioritize available funding and technical support to assist affected businesses, institutions and organizations as is reasonably necessary for those affected entities to transition from covered communications equipment and services, to procure replacement equipment and services, and to ensure that communications service to users and customers is sustained. 
xix. STEVEN’S AMENDMENT 
The Subrecipient is required to follow the requirements of the Steven’s Amendment: When issuing statements, press releases, requests for proposals, bid solicitations and other documents describing projects or programs funded in whole or in part with Federal money, all grantees receiving Federal funds included in this act, shall clearly state— (1) the percentage of the total costs of the program or project which will be financed with Federal money; (2) the dollar amount of Federal funds for the project or program; and (3) percentage and dollar amount of the total costs of the project or program that will be financed by non-governmental sources.  For more information on the application of the Stephen’s Amendment go to DOL’s Guidance on the Steven’s Amendment.
xx. LOBBYING ACTIVITIES
The Subrecipient has provided, in Appendix I to this Subaward, its certification that it is in compliance with the requirements of 29 CFR Part 93, restricting lobbying activities. The Subrecipient shall also make available upon request required disclosure information if the Subrecipient participates in lobbying activities during this Subaward period of performance.
The Subrecipient ensures that a recipient of WIOA Title 1 - financial assistance, will comply with all of the regulations and laws listed above.  This assurance applies to the Subrecipient’s operation of the WIOA Title 1 financially assisted program or activity, and to all agreements the subrecipient makes to carry out the WIOA Title 1 financially assisted program or activity.  The Subrecipient understands that Workforce Snohomish and/or the United States has the right to seek judicial enforcement of this assurance.

ETHICAL REQUIREMENTS
[bookmark: _Toc256679745][bookmark: _Toc511298787]CONFLICT OF INTEREST/CODE OF CONDUCT
The Subrecipient will take every reasonable course of action to maintain the integrity of this expenditure of public funds and to avoid any favoritism or questionable or improper conduct. This Subaward will be administered in an impartial manner, free from personal, financial, or political gain. The Subrecipient, its executive staff and employees, in administering this Subaward, will avoid situations that give rise to a suggestion that any decision was influenced by prejudice, bias, special interest, or personal gain.
Gratuities in the form of entertainment, gifts or otherwise offered by the Subrecipient, or an agent or representative of the Subrecipient to any officer or employee of Workforce Snohomish, with a view toward securing this Subaward or securing favorable treatment with respect to the awarding or amending or the making of any determination will render this Subaward voidable at the option of Workforce Snohomish and may justify further action.
Subrecipient shall have a written Code of Conduct for employees, procurement activities, awards, and administration of contracts.  The Code of Conduct regarding the conflict of interest shall contain penalties, sanctions or other disciplinary actions. The Code of Conduct shall apply to all Subrecipient staff. The Code of Conduct shall ensure that no one in a decision-making capacity shall have a real or apparent conflict of interest in the selection, award, or administration of contracts, subcontracts, awards or subawards. 
A conflict of interest arises when any of the following has a financial interest or other interest in the firm or organization selected for award.
1. Individual; 
2. Member of the immediate family; 
3. Employing organization;
4. Recently employing organization;
5. Future employing organization; and/or
6. Affiliated organizations.
The officers, employees, or agents of the Subrecipient making the award will neither solicit nor accept gratuities, favors, or anything of monetary value from Subrecipients, potential Subrecipients, or parties to subawards. The Subrecipient may set minimum rules where the financial interest is not substantial or the gift is an unsolicited item of nominal intrinsic value.
Subrecipient board members, employees, officers, and agents engaged in the award, administration, and management of this subaward cannot be involved with decision making if there is a direct financial benefit to themselves or their immediate family, a business partner, or to any organization with which the individual is affiliated, about to be affiliated or was recently employed. 
PUBLIC SERVICE ETHICS 
The Subrecipient shall comply with the Ethics in Public Service act of Chapter 42.53 RCW and all Washington State Procurement Ethics Rules. 
DRUG-FREE WORKPLACE
All WIOA Title I grant recipients and subrecipients must comply with the government-wide requirements for a drug-free workplace, codified at 29 CFR part 94 and 48 CFR part 23.504.
WHISTLEBLOWING
The Subrecipient must have a written policy and procedure for Employee Whistleblower Protections. The Subrecipient must: 
1. Inform its employees working under this award in the predominant native language of the workforce that they are afforded the employee whistleblower rights and protections provided under 41 U.S.C. § 4712; and 
2. Include such requirement in any second-tier subaward or vendor contract made under this Subaward. 
41 U.S.C. § 4712 states that an employee of a recipient or subrecipient may not be discharged, demoted, or otherwise discriminated against as a reprisal for "whistleblowing." In addition, whistleblower protections cannot be waived by any agreement, policy, form, or condition of employment. Whistleblowing is defined as making a disclosure "that the employee reasonably believes" is evidence of any of the following: 
1. Gross mismanagement of a Federal contract or grant; 
2. A gross waste of Federal funds; 
3. An abuse of authority relating to a Federal contract or grant; 
4. A substantial and specific danger to public health or safety; or 
5. A violation of law, rule, or regulation related to a Federal contract or grant (including the competition for, or negotiation of, a contract or grant). 
To qualify under the statute, the employee's disclosure must be made to a management official or other employee of the Subrecipient who has the responsibility to investigate, discover, or address misconduct. If the employee is not comfortable disclosing the information directly to its employer, the employee may report to Workforce Snohomish’s Program Contact. 
No entity receiving federal funds may require employees or contractors of such entity seeking to report fraud, waste, or abuse to sign internal confidentiality agreements or statements prohibiting or otherwise restricting such employees or contractors from lawfully reporting such waste, fraud, or abuse to a designated investigative or law enforcement representative of a Federal department or agency authorized to receive such information.
[bookmark: _Hlk142553015]Employees always have the right to disclose directly to the US Federal Government’s Office of Inspector General at the Department of Labor. 
ANTI-SEX TRAFFICKING
xxi. Prohibitions:
The recipient, subrecipient, or contractor (vendors), at any tier, or their employees, labor recruiters, brokers or other agents, must not engage in: 
1. Trafficking in persons (as defined in the Protocol to Prevent, Suppress, and Punish Trafficking in Persons, especially Women and Children, supplementing the UN Convention against Transnational Organized Crime) during the period of this Subaward; 
2. Procurement of a commercial sex act during the period of this Subaward; 
3. Use of forced labor in the performance of this Subaward; 
4. Acts that directly support or advance trafficking in persons, including the following acts: Destroying, concealing, confiscating, or otherwise denying an employee access to that employee's identity or immigration documents; 
5. Soliciting a person for the purpose of employment, or offering employment, by means of materially false or fraudulent pretenses, representations, or promises regarding that employment; 
6. Charging employees recruitment fees; or 
7. Providing or arranging housing that fails to meet housing and safety standards.
In the event of a violation of section (i) 1- 7 of this provision, Workforce Snohomish is authorized to terminate this award, without penalty, and is also authorized to pursue any other remedial actions authorized as stated in section 1704(c) of the National Defense Authorization Act for Fiscal Year 2013 (Pub. L. 112-239, enacted January 2, 2013).
xxii. Requirement For Blocking Pornography
Pursuant to P.L. 116-260, Division H, Title V, Section 520, no Federal or State funds may be used to maintain or establish a computer network unless such network blocks the viewing, downloading, and exchanging of pornography.
xxiii. Policy and Procedure Requirements
The Subrecipient shall have a policy and procedure concerning the above anti-sex trafficking requirements. The recipient’s written policy and procedure plan must be appropriate to the size and complexity of the award and to the nature and scope of the activities. This plan must include, at a minimum, the following:
1. An awareness program to inform employees about the trafficking related prohibitions included in this provision, the activities prohibited and the action that will be taken against the employee for violations. 
2. A reporting process for employees to report, without fear of retaliation, activity inconsistent with the policy prohibiting trafficking, including a means to make available to all employees the Global Human Trafficking Hotline at 1-844-888-FREE and its e-mail address at help@befree.org. 
3. A recruitment and wage plan may permit the use of recruitment companies with trained employees, prohibits charging of recruitment fees to the employee, and ensures that wages meet applicable host-country legal requirements or explains any variance. 
4. A housing plan, if the recipient or any subrecipient intends to provide or arrange housing. The housing plan is required to meet any host-country housing and safety standards. 
5. Procedures for the Subrecipient to prevent any agents or subrecipient at any tier and at any dollar value from engaging in trafficking in persons activities described in section a of this provision. 
6. The Subrecipient must also have procedures to monitor, detect, and terminate any agents or subrecipients or subrecipient employees that have engaged in such activities. 
If the Subrecipient receives any credible information regarding a violation listed in above in section (i) 1 - 7 of this provision, the recipient must immediately notify Workforce Snohomish’s Program Contact.  Workforce Snohomish will be responsible for informing the appropriate Federal Agency representatives. 
For purposes of this provision, “employee” means an individual who is engaged in the performance of this award as a direct employee, consultant, or volunteer of the recipient or any subrecipient. 
The recipient must include in all subawards and vendor contracts a provision prohibiting the conduct described in section (i) 1 -7, by the Subrecipient, contractor (vendor), or any of their employees, or any agents. The recipient must also include a provision authorizing the recipient to terminate the award as described in section (i) of this provision. 
MANDATORY DISCLOSURES (ANTI-FRAUD)
Consistent with 2 CFR §200.113, the Subrecipient must disclose, in a timely manner, in writing to Workforce Snohomish all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially affecting the Federally-funded award. Disclosures must be sent to: Workforce Snohomish’s Program Contact. 
Failure to make required disclosures can result in any of the remedies described in 2 CFR §200.338 Remedies for noncompliance, including suspension or debarment (See 2 CFR 180, 2 CFR 780 and 31 U.S.C. 3321).
Workforce Snohomish will be required to inform the Federal Agency’s Office of Inspector General Department of all Subrecipient disclosures. 
SAFEGUARDING
Every person has a right to live a life free from abuse, neglect, harassment, threat of violence, sexual assault, fear and all other forms of violence. Since the work of Workforce Snohomish and its subrecipients involves working with a variety of populations, some more vulnerable than others, Workforce Snohomish requires that all subrecipients have the necessary policies and procedures in place to protect all participants, stakeholders, employees and agents of the subrecipient from any abuse, neglect, harassment, sexual assault, threat of violence, fear and all other forms of violence. 
Safeguarding is everyone's business and responsibility. Safeguarding policies and procedures provide the necessary steps to ensure that all reports of abuse, harassment, violence, neglect, and harmful environment will be treated seriously.
Workforce Snohomish and the Subrecipient are responsible for ensuring that the Safeguarding policies are in place and being used. Under no circumstances should concerns of abuse and inappropriate behavior be ignored. The need to ensure the immediate physical and psychological safety of young, vulnerable and all people is always of paramount importance and reporting concerns helps to ensure that all appropriate and practical guidance can be sought.
ADMINISTRATIVE REQUIREMENTS FOR IMPLEMENTATION
INDEPENDENT CAPACITY OF THE SUBRECIPENT 
The parties declare that the Subrecipient and any agents and employees of the Subrecipient, in the performance of this Subaward, are acting as independent Subrecipients and not in any manner as officers or employees or agents of Workforce Snohomish.
USE OF NAME PROHIBITED
The Subrecipient shall not in any way contract on behalf of or in the name of Workforce Snohomish.
SUBRECIPIENT REGISTRATION
The Subrecipient agrees to complete registration with the Department of Revenue, Department of Labor and Industries and Employment Security Tax Administration by having filed a master business application prior to the execution of this Subaward and to pay any taxes, fees or deposits required by the state as a condition of providing services under this Subaward. The Subrecipient will provide this registration information to Workforce Snohomish’s Grant Officer and Program Contract prior to the Subrecipient’s commencing services under this Subaward.
INDEMNIFICATION
The Subrecipient will protect, save, and hold harmless the State of Washington, Workforce Snohomish, or any employees thereof, from and against all claims, suits, actions, costs, damages, or expenses arising from any negligent or deliberate act or omission of the Subrecipient. Likewise, Workforce Snohomish will protect, save, and hold harmless the Subrecipient, the State of Washington, or any employees thereof, from and against all claims, suits, costs, damages, or expenses arising from any negligent or deliberate act or omission of Workforce Snohomish. In the case of negligence of both Workforce Snohomish and the Subrecipient, any damages allowed shall be levied in proportion to the percentage of negligence attributable to each party.
BONDING AND INSURANCES
xxiv. BONDING
The Subrecipient shall ensure that:
1. Every officer, director, or employee who is authorized to act on behalf of the Subrecipient or any second-tier subrecipients for the purpose of receiving or depositing funds into program accounts or issuing financial documents, checks, or other instruments of payment for program costs shall be bonded to provide protection against loss.
2. Fidelity bonding secured pursuant to this Subaward must have coverage of $100,000 or the highest planned advance or reimbursement for the program year, whichever is greater.
3. If requested, the Subrecipient will provide a copy of the bonding instrument or a certification of the same from the bond issuing agency.
xxv. INSURANCES
1. INDUSTRIAL INSURANCE COVERAGE (Worker’s Compensation)
The Subrecipient shall provide or purchase industrial insurance (worker’s compensation) coverage prior to performing activities under this Subaward.  Workforce Snohomish will not be responsible for payment of industrial insurance premiums or for any other claim or benefits for this Subrecipient, or any second-tier subrecipient, or employee of the Subrecipient, which might arise under the industrial insurance laws during the performance of duties and services under this Subaward.  Should the Subrecipient fail to secure industrial insurance coverage or fail to pay premiums on behalf of its employees, Workforce Snohomish may deduct the amount of premiums owing from the amounts payable to the Subrecipient under this Subaward and transmit the same to the Department of Labor and Industries, Division of Industrial Insurance.
2. OTHER INSURANCES
[Check the appropriate boxes below for required insurance coverage in sections 2.1 Commercial General Liability, 2.2 Business Auto Policy & 2.3 Professional Liability Insurance]. If left unchecked, the following terms and conditions concerning insurance do not apply to this Subaward.  
[bookmark: _Toc511298799]☐	2.1 Commercial General Liability Insurance  
The Subrecipient shall at all times during the term of this Subaward, carry and maintain commercial general liability insurance that covers bodily injury, property damage and contractual liability with the following minimum limit: Each Occurrence - $1,000,000; General Aggregate - $2,000,000
[bookmark: _Toc511298800]☐	2.2 Business Auto Policy 
The Subrecipient shall maintain automobile liability insurance, with a minimum limit of $1,000,000, when vehicles owned or leased by the Subrecipient or its employees, second-tier subrecipients or volunteers are used to provide services in the performance of this Subaward.  
[bookmark: _Toc511298801]☐	2.3 Professional Liability Insurance 
[bookmark: _Toc511298802]The Subrecipient shall carry and maintain professional liability insurance.  Such coverage shall cover losses caused by error and omissions in rendering professional services and shall have the following minimum limits:  $300,000 per incident, loss or person.  The Subrecipient shall ensure employees and any second-tier subrecipients are covered by professional liability insurance.  
2.4 Additional Insurance Provisions  
2.4.1 Material Changes  
Workforce Snohomish shall be given notice of any material change to insurance policies coverage for services provided under this Subaward. 
2.4.2 Identification  
The policy shall reference this Subaward Agreement Number.  
2.4.3 Insurance Carrier Rating 
The insurance required shall be issued by insurance companies authorized to do business within the State of Washington.  Insurance is to be placed with an insurer that has a “Best” rating of at least A-, Class VII or better. Exceptions include placement with a “Surplus Lines” insurer or an insurer with a “Best” rating lower than A-, Class VII.  
2.4.4 Excess Coverage  
The limits of all insurance required to be provided by the Subrecipient shall be no less than the minimum amounts specified.  
2.4.5 Self-Insured
If self-insured, the Subrecipient warrants that it will maintain coverage sufficient to cover any liability specified above that may arise from the performance of this Subaward, and that the Subrecipient’s Risk Officer or appropriate individual will provide Workforce Snohomish with a copy of the applicable insurance face sheet(s) or certification of self-insurance reflecting these coverage’s. Insurance coverage(s) must be effective no later than the effective date of the Subaward and for the term of the Subaward.
SALARY AND BONUS LIMITATIONS
In compliance with Public Law 111-117 (Division D, sec. 107), none of the funds appropriated in the Act under the heading ‘Employment and Training’, shall be used by a recipient or subrecipient of such funds to pay the salary and bonuses of an individual, either as direct costs or indirect costs, at a rate in excess of Executive Level II as defined by the Office of Personnel Management (OPM) of the United States Government (www.opm.gov). This limitation shall not apply to vendors providing goods and services as defined in 2 CFR 200.331.  Where States are recipients of such funds, States may establish a lower limit for salaries and bonuses of those receiving salaries and bonuses from subrecipients of such funds, taking into account factors including the relative cost-of-living in the State, the compensation levels for comparable State or local government employees, and the size of the organizations that administer Federal programs involved including Employment and Training Administration programs. See Training and Employment Guidance Letter number 5-06 for further clarification.
The incurrence of costs and receiving reimbursement for these costs under this award certifies that your organization has read the above special condition and is in compliance.	
CONSULTANTS 
For the purposes of this Subaward, fees paid to a consultant who provides services under a program shall not exceed the per day maximum as specified in the US DOL/ETA Notice of Award “Federal Award Terms” for WIOA Program (Adult/DW/Youth), without prior written approval from Workforce Snohomish.
For the purposes of this subaward, the Workforce Snohomish has determined that fees paid to a consultant who provides services under a program shall be limited to [Insert Amount - Currently at $750.00] a day (representing an eight-hour workday). Such costs must be reasonable, allocable, and allowable to the program. Any fees paid in excess of this amount cannot be paid without prior written approval from Workforce Snohomish.
CONFIDENTIALITY AND PROTECTION OF CLIENT INFORMATION
All WorkSource partners, customers, and WIOA service providers are required to conserve and protect state resources for the benefit of the public interest. This requirement is necessary to maintain public trust, conserve public resources and protect the integrity of state information resources and systems. Active compliance with this requirement will limit risk and liability for WorkSource partners and customers, as well as individual employees.
All WorkSource partners, customers, and WIOA service providers must conform to Employment Security Department (ESD) Policy #5408 when using ESD-provided state-owned information technology resources.
Additionally, the Subrecipient is required to take reasonable measures to safeguard protected personally identifiable information and other information the Federal awarding agency or pass-through entity designates as sensitive or the non-Federal entity considers sensitive consistent with applicable Federal, State, local, and tribal laws regarding privacy and responsibility over confidentiality.
The use or disclosure by any party of any information concerning a program recipient or client for any purpose not directly connected with the administration of Workforce Snohomish’s or the Subrecipient’s responsibilities with respect to the services provided under this Subaward is prohibited except by written consent of the recipient or client, or his/her legally authorized representative.  
PROCUREMENT - SMALL, MINORITY AND WOMEN-OWNED BUSINESS ENTERPRISES AND SUBRECIPIENT COMPLIANCE
The Subrecipient shall provide to qualified small, minority, and women-owned business enterprises the maximum practicable opportunity to participate in the performance of this Subaward.  
For the purpose of this Subaward and the above requirement, “MINORITY BUSINESS ENTERPRISE”, "MINORITY-OWNED BUSINESS ENTERPRISE," or "MBE" shall mean a business organized for profit, performing a commercially useful function, which is legitimately owned and controlled by one or more minority individuals or minority business enterprises certified by the Office of Minority and Women's Business Enterprises. The minority owners must be United States citizens or lawful permanent residents.
“WOMEN'S BUSINESS ENTERPRISE”, "WOMEN-OWNED BUSINESS ENTERPRISE”, or "WBE" shall mean a business organized for profit, performing a commercially useful function, which is legitimately owned and controlled by one or more women or women's business enterprises certified by the Office of Minority and Women's Business Enterprises. The women owners must be United States citizens or lawful permanent residents.
PROHIBITION ON PROCURING GOODS OBTAINED THROUGH CHILD LABOR 
Pursuant to P.L. 116-260, Division H, Title I, Section 103, no funds may be obligated or expended for the procurement of goods mined, produced, manufactured, or harvested or services rendered, in whole or in part, by forced or indentured child labor in industries and host countries identified by the DOL prior to December 20, 2019. DOL has identified these goods and services here: https://www.dol.gov/agencies/ilab/reports/child-labor/listof-products.
b. CONFERENCES AND CONFERENCE SPACE 
Conferences sponsored in whole or in part by the Subrecipient are allowable if the conference is necessary and reasonable for the successful performance of this Subaward. The Subrecipient is urged to use discretion and good judgment to ensure that all conference costs charged to the grant are appropriate and allowable. For more information on the requirements and the allowability of costs associated with conferences, refer to 2 CFR 200.432. Recipients will be held accountable to the requirements in 2 CFR 200.432. Therefore, costs that do not comply with 2 CFR 200.432 will be questioned and may be disallowed.
c. HOTEL AND MOTEL FIRE SAFETY 
Pursuant to 15 U.S.C. 2225a, the Subrecipient must ensure that all space for conferences and conventions or training seminars funded in whole or in part with federal funds complies with the protection and control guidelines of the Hotel and Motel Fire Safety Act (P.L. 101-391, as amended). Subrecipients may search the Hotel-Motel National Master List to see if a property is in compliance, or to find information about the Act. 
MOTOR VEHICLE SAFETY
Seat Belt Use: Pursuant to EO 13043, Increasing Seat Belt Use in the United States, dated April 16, 1997, the grant award recipients are encouraged to adopt and enforce on-the-job seat belt policies and programs for their employees when operating company-owned, rented, or personally owned vehicles.

Reducing Text Message while driving: Pursuant to Executive Order 13513, Federal Leadership On Reducing Text Messaging While Driving, dated October 1, 2009, the grant award recipients and subrecipients are encouraged to adopt and enforce policies that ban text messaging while driving company-owned or -rented vehicles or government-owned vehicles (GOV), or while driving privately-owned vehicles (POV) when on official Government business or when performing any work for or on behalf of the Government. Recipients and subrecipients are also encouraged to conduct initiatives of the type described in section 3(a) of this order.

d. TREATMENT OF EQUIPMENT AND SMALL AND ATTRACTIVE ASSETS
The Subrecipient must adhere to the property management standards established in Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards Subpart D - Subpart F Post Federal Award Requirements (2 CFR 200).
i. Key Terminology
1. Equipment means tangible personal property (including information technology systems) having a useful life of more than one year and a per-unit acquisition cost which equals or exceeds the lesser of the capitalization level established by the non-Federal entity for financial statement purposes, or $5,000.
2. Small and Attractive Assets (often referred to as supplies) are low value assets supplies that have a per unit cost above $300 and less than $5000 and have either a useful life of one year or more or are known as consumables.
ii. EQUIPMENT
Purchase of equipment by the Subrecipient as defined in 2 CFR 200 is not authorized without the prior written authorization of Workforce Snohomish’s Grant Officer and Program Contract. Prior written approval is required only when the acquisition cost is $5,000 or more regardless of the non-Federal entity’s capitalization threshold. Equipment purchases must be made in accordance with 2 CFR 200.313 and 2 CFR 200.439.
Title to any equipment purchased to accomplish project objectives under this Subaward vests in Workforce Snohomish upon acquisition. Equipment purchased by the Subrecipient, the cost for which the Subrecipient has been reimbursed as a direct item of cost under this Subaward or any agreement referencing this Subaward, shall pass to and vests in Workforce Snohomish upon delivery of such Equipment by the Subrecipient.  The subrecipient may use the equipment for the purposes intended as long as it is needed and/or until such time as Workforce Snohomish officially transfers title to the Subrecipient or the property is returned to Workforce Snohomish. 

The title of equipment shall only pass to the Subrecipient if Workforce Snohomish has received State and/or Federal approval to transfer title and specifically agrees to grant title in this Subaward or any Agreement referencing this Subaward for property purchased.

Any equipment of Workforce Snohomish furnished to the Subrecipient shall, unless otherwise provided herein, or approved by the Grant Officer of Workforce Snohomish in writing, be used only for the performance of this Subaward or any Agreement referencing this Subaward.

Equipment must be returned to Workforce Snohomish in like condition to that in which it was furnished to the Subrecipient, normal wear and tear excepted.  The Subrecipient shall be responsible for any loss or damage to equipment of Workforce Snohomish in the possession of the Subrecipient which results from the negligence of the Subrecipient or which results from the failure on the part of the Subrecipient to maintain said equipment in accordance with sound management practices.

If any Workforce Snohomish equipment is damaged or destroyed, the Subrecipient shall notify Workforce Snohomish Grant Officer and shall take all reasonable steps to protect that property from further damage.
The Subrecipient shall surrender to Workforce Snohomish all equipment of Workforce Snohomish upon completion, termination or cancellation of this Subaward or any Agreement referencing this Subaward.
All reference to the Subrecipient under this clause shall include any employees, or agents of the Subrecipient.
iii. SMALL AND ATTRACTIVE ASSETS
Title to small and attractive assets vests in the Subrecipient. The Subrecipient shall perform a risk assessment (both financial and operational) of the Subrecipient’s assets to identify assets that are particularly at risk or vulnerable to loss. Such assets that fall below the definition of equipment are considered small and attractive assets. The Subrecipient shall implement measures to control small and attractive assets in order to minimize identified theft, loss and other risks. Periodically, the Subrecipient should perform follow up risk assessments to determine if the additional controls implemented are effective in managing the identified risks.  See ESD Policy 5407 for additional guidance. 
TRAVEL
iv. DOMESTIC TRAVEL
This Subaward allows for domestic travel. For Domestic Travel to be an allowable cost, it must be necessary, allowable, reasonable, allocable and conform to the Subrecipient’s written policy and procedures for domestic travel. All travel must comply with the Fly America Act (49 USC 40118), which states that any air transportation, regardless of price, must be performed by, or under a code-sharing agreement with a U.S. Flag air carrier if service provided by such carrier is available. 
v. TRAVEL – MILEAGE REIMBURSEMENTS
Pursuant to 2 CFR 200.475 (a), all subrecipients must have policies and procedures in place related to travel costs; however, for reimbursement on a mileage basis, this Subaward cannot be charged more than the maximum allowable mileage reimbursement rates for Federal Employees. Mileage rates must be checked annually at GSA’s Privately Owned Vehicle Mileage Reimbursement Rates webpage to ensure compliance. 
vi. FOREIGN TRAVEL
Pursuant to WIOA section 181 (e), no funds received to carry out an activity under WIOA title I subtitle B shall be used for foreign travel.
TAXES
It is mutually agreed and understood that all payroll taxes, unemployment contributions, and other taxes, insurance or other expenses for the Subrecipient staff, shall be the sole liability of the Subrecipient.
COPYRIGHT AND INTELLECTUAL PROPERTY
The Federal Government, ESD, and WFS reserve a paid-up, non-exclusive and irrevocable license to reproduce, publish or otherwise use, and to authorize others to use for Federal purposes:  i) the copyright in all products developed under the grant, including a subgrant or contract under the grant or subgrant; and ii) any rights of copyright to which the recipient, subrecipient or a contractor (vendor) purchases ownership under an award (including but not limited to curricula, training models, technical assistance products, and any related materials).  Such uses include, but are not limited to, the right to modify and distribute such products worldwide by any means, electronically or otherwise.  Federal funds may not be used to pay any royalty or licensing fee associated with such copyrighted material, although they may be used to pay costs for obtaining a copy which is limited to the developer/seller costs of copying and shipping.  If revenues are generated through selling products developed with grant funds, including intellectual property, these revenues are program income.  Program income is added to the grant and must be expended for allowable grant activities.
If applicable, the following needs to be on all products developed in whole or in part with grant funds.
“This workforce solution was funded by a grant awarded by the U.S. Department of Labor’s Employment and Training Administration.  The solution was created by the grantee and does not necessarily reflect the official position of the U.S. Department of Labor. The Department of Labor makes no guarantees, warranties, or assurances of any kind, express or implied, with respect to such information, including any information on linked sites and including, but not limited to, the accuracy of the information or its completeness, timeliness, usefulness, adequacy, continued availability, or ownership. This solution is copyrighted by the institution that created it. Internal use by an organization and/or personal use by an individual for non-commercial purposes, is permissible. All other uses require the prior authorization of the copyright owner.” 
MARKING, BRANDING AND PUBLICITY  
The Subrecipient will obtain advance written approval from Workforce Snohomish prior to issuance of any public communications (including reports) regarding this Subaward or subsequent work related to this Subaward. As a condition of award, the Subrecipient agrees to mark all public communications in accordance with Workforce Snohomish’s Appendix K: Workforce Snohomish Branding Strategy. The Subrecipient may include information relating to this Subaward in public reports and make Subaward information public at any time on their web sites, social media, as part of a press release, public reports, speeches, newsletters and other public documents.  The Subrecipient will make a good faith effort to secure consent from relevant third parties for Workforce Snohomish and/or the Funder of this Program to use in its publicity or disclosure of information pertaining to the Program such as the names and logos of vendors and commercial providers engaged in implementation of the Program.  Such consent shall be required by the Subrecipient from all second-tier subrecipients and vendors. 
PARTICIPANT SUPPORT COSTS 
When participant support costs are expressly authorized by a program statute, regulation, or FOA, this Subaward waives the prior written approval requirement for participant support costs as described in 2 CFR 200.456. Costs must still meet the basic considerations at 2 CFR 200.402 – 200.411. Questions regarding participant support costs should be directed to the Program Contact who is assigned to the grant.
RECORD RETENTION
The Subrecipient shall:
1. Retain all financial, statistical, property and participant records, and supporting documentation for a period of [insert years] following the date on which the expenditure report containing the final expenditures charged to a program year’s allotment or a grant is submitted to the Employment and Training Administration (ETA).
2. Retain records for non-expendable property for a period of [insert years] after final disposition of the property.
3. Retain those records mentioned, in 1 and 2 beyond [insert years] if any litigation or audit is begun, or if a claim is instituted involving the Subaward, or agreement covered by the records.  In these instances, the records will be retained for an additional [insert years] after the litigation, audit, or claim has been finally resolved.
4. Records regarding discrimination complaints and actions taken thereunder are confidential, and shall be maintained for a period of not less than [insert years] from the final date of resolution of the complaint.
5. All programmatic records at the end of a project are to be transferred to Workforce Snohomish Program Department.  
6. As per Workforce Snohomish requirements and ESD Policy #5403: Retain all program and data validation records pertinent to applicants, registrants, eligible applicants/registrants, participants, terminees, employees, and applicants for employment for a period of not less than [insert years] after the end of the fiscal year.  

ACCESS TO RECORDS AND AUDIT
ACCESS TO RECORDS
The Office of the State Auditor, Federal grantor agency, the Comptroller General of the United States or any of their duly authorized representatives, and any persons duly authorized by Workforce Snohomish shall have full access to and the right to examine and copy any or all books, records, papers, documents and other material regardless of form or type which are pertinent to the performance of this Subaward, or reflect all direct and indirect costs of any nature expended in the performance of this Subaward. In addition, these entities shall have the right, subject to conformance with Subrecipient’s safety and security standards provided in advance to Workforce Snohomish, to access, examine, and inspect any site where any phase of the project being conducted, controlled, or advanced in any way. Such sites may include the home office, any branch office, or other locations of the Subrecipient. The Subrecipient shall maintain its records and accounts in such a way as to facilitate the audit and examination, and ensure that second-tier subrecipients also maintain records that are auditable in accordance with Generally Accepted Accounting Standards.  Access shall be at all reasonable times not limited to the required retention period, but as long as records are retained, and at no additional cost to Workforce Snohomish.  
Subrecipient shall include these requirements in all approved second-tier subawards awarded by this Subaward. 
SINGLE AUDIT REQUIREMENT
The Subrecipient is required to report to Workforce Snohomish the total of US Government Federal funds spent in its fiscal year from all direct Federal awards and Federally-funded subawards. Should the total funds spent by the Subrecipient during its fiscal year exceed $750,000 of US Government funds, the Subrecipient must conduct an audit in accordance in accordance with 2 CFR 200 Subpart F. 
As a Subrecipient of Federal awards as defined by the Office of Management and Budget (OMB) 2 CFR 200, the Subrecipient shall maintain records that identify all Federal funds received and expended. The Subrecipient shall make records available for review or audit by officials or representatives of the Federal awarding agency, the Comptroller General of the United States, the General Accounting Office, the Employment Security Department, and the Washington State Auditor’s Office. The Subrecipient shall incorporate 2 CFR 200 Subpart F Audit requirements into all subawards between the Subrecipient and its second-tier subrecipients. The Subrecipient shall comply with any future amendments to 2 CFR 200 and any successor or replacement Circular or regulation.  
The Subrecipient shall ensure that the Subrecipient and the second-tier subrecipients expending $750,000 or more in Federal awards during the Subrecipient’s fiscal year have met the audit requirements in  2 CFR 200 for that fiscal year.  The Subrecipient shall submit, to Workforce Snohomish’s Grant Officer, the audit report and other appropriate documentation as required in  2 CFR 200 and State WIOA Audit Policy. 
FOR-PROFIT SUBRECIPIENTS
For-profit subrecipients are required to submit an annual audit according to the subrecipient’s annual audit practices should the total funds spent by the subrecipient during its fiscal year exceed $750,000 of US Government funds. If the for-profit subrecipient does not currently perform an annual audit, with the acceptance of this Subaward, the for-profit subrecipient agrees to perform an annual audit according to Washington State Audit practices concerning for-profit entities should the total funds spent by the subrecipient during its fiscal year exceed $750,000 of US Government funds. 

MODIFICATIONS TO THE SUBAWARD
There are two fundamental modification processes to this Subaward through prior written approval and through a formal written modification to this Subaward. Each party is allowed to initiate a modification to this Subaward.
PRIOR WRITTEN APPROVALS
The following circumstances require prior written approval which can be provided through an email or letter communication from the Workforce Snohomish’s Grant Officer and Program Contact: 
[bookmark: _Hlk178162809]The elements in the 2 CFR 200 Subpart E Cost Principles that have certain elements that may require prior written approval:  
1. § 200.313 Equipment;
2. § 200.413 Direct costs, paragraph (c); 
3. § 200.430 Compensation - personal services, paragraph (h); 
4. § 200.431 Compensation - fringe benefits; 
5. § 200.438 Entertainment costs; 
6. § 200.439 Equipment and other capital expenditures; 
7. § 200.440 Exchange rates; 
8. § 200.441 Fines, penalties, damages and other settlements; 
9. § 200.442 Fund raising and investment management costs; 
10. § 200.445 Goods or services for personal use; 
11. § 200.447 Insurance and indemnification; 
12. § 200.454 Memberships, subscriptions, and professional activity costs, paragraph (c); 
13. § 200.455 Organization costs; 
14. § 200.456 Participant support costs; 
15. § 200.462 Rearrangement and reconversion costs; 
16. § 200.467 Selling and marketing costs; 
17. § 200.470 Taxes (including Value Added Tax); and 
18. § 200.475 Travel costs (under certain circumstances)
FORMAL WRITTEN MODIFICATION 
The following circumstances require prior written approval through a formal written modification to this Subaward provided by the Workforce Snohomish: 
1. Pre-Award Letter (2 CFR 200.458)
2. Change in Scope or Objectives being supported by this Subaward
3. A decrease or increase in the total obligated or full amount of this Subaward;
4. The Subaward start or end date of the award
5. A No-Cost Extension (NCE)
6. The transfer of funds between participant support costs to another budget category 
7. Any decrease or increase in the total amount being offered as Cost Share to the project
8. The issuing of a second-tier subaward to this Subaward
Workforce Snohomish may initiate changes in the services to be performed, or in the project undertaken, when such changes are necessitated by actions of the Employment and Training Administration, U.S. Department of Labor (DOL), as empowered by the Act or Federal Regulations promulgated thereunder. Such changes, including any increase or decrease in the amount of reimbursement, shall be incorporated as a written modification to this Subaward.

REMEDIES FOR NONCOMPLIANCE:
If the Subrecipient fails to comply to the terms and conditions of this Subaward, Federal Statutes, requests, instructions and/or requirements from Workforce Snohomish, WFS may impose additional conditions to an existing award, such as, but not limited to: 
1. Withholding authority to proceed to the next phase until receipt of evidence of acceptable performance within a given performance period; 
2. Requiring additional, more detailed financial reports and/or programmatic reporting; 
3. Requiring additional project monitoring; 
4. Requiring the non-Federal entity to obtain technical or management assistance; or 
5. Establishing additional prior written approvals.
WFS will remove any additional requirements once the conditions that prompted them have been satisfied.
If WFS determines that noncompliance cannot be remedied by imposing additional conditions, WFS may take one or more of the following actions, as appropriate in the circumstances: 
1. Temporarily withhold cash payments pending correction of the deficiency by the Subrecipient;
2. Disallow (that is, deny both use of funds and any applicable matching credit for) all or part of the cost of the activity or action not in compliance;
3. Wholly or partly suspend or terminate the Subaward (see Termination Section below for details);
4. Recommend that the US Federal Government initiate suspension or debarment proceedings upon the Subrecipient as authorized under 2 CFR 200.339; 
5. Withhold further possibilities for future awards for the project or program; 
6. Take other remedies that may be legally available.
[bookmark: _Hlk134705354]Workforce Snohomish reserves the right to demand the repayment or reimbursement of any costs incurred by the Subrecipient that have been deemed unallowable. 

TERMINATION, SUSPENSION AND REMEDIES
TERMINATION OR SUSPENSION FOR CAUSE
In the event Workforce Snohomish determines the Subrecipient has failed to comply with the conditions of this Subaward in a timely manner, Workforce Snohomish has the right to suspend or terminate this Subaward. Before suspending or terminating this Subaward, Workforce Snohomish may, at its sole discretion, notify the Subrecipient in writing of the need to take corrective action. If corrective action is not taken the Subaward may be terminated or suspended. In the event of termination or suspension, the Subrecipient shall be liable for damages as authorized by law including, but not limited to, any cost difference between the original Subaward and the replacement Subaward and all administrative costs directly related to the replacement Subaward, e.g., cost of the competitive bidding, mailing, advertising, and staff time.
Workforce Snohomish reserves the right to suspend all or part of this Subaward, withhold further payments, or prohibit the Subrecipient from incurring additional obligations of funds during investigation of the alleged compliance breach and pending corrective action by the Subrecipient or a decision by Workforce Snohomish to terminate this Subaward. A termination shall be deemed to be a “Termination for Convenience” if it is determined that the Subrecipient: (1) was not in default; or (2) failure to perform was outside of the Subrecipient’s control, fault, or negligence. The rights and remedies of Workforce Snohomish provided in this Subaward are not exclusive and are in addition to any other rights and remedies provided by law.
Workforce Snohomish reserves the right to immediately suspend all, or part of, this Subaward and to withhold further payments, or to prohibit the Subrecipient from incurring additional obligations of funds when it has reason to believe that fraud, abuse, malfeasance, misfeasance, or nonfeasance has occurred on the part of the Subrecipient under this Subaward.
TERMINATION DUE TO AVAILABILITY OF FUNDS
Workforce Snohomish may unilaterally terminate this Subaward in the event that funding from federal, state, or other sources becomes no longer available to Workforce Snohomish or is not allocated for the purpose of meeting Workforce Snohomish’s obligation hereunder. In the event funding is limited in any way, this Subaward is subject to re-negotiation under any new funding limitations and conditions. Such action is effective upon receipt of written notification by Workforce Snohomish.
TERMINATION OR SUSPENSION FOR CONVENIENCE
Except as otherwise provided in this Subaward, Workforce Snohomish may, by ten (10) days’ written notice, beginning on the second day after electronic notification with notification of receipt (via email), suspend or terminate this Subaward, in whole or in part. If this Subaward is suspended or terminated, Workforce Snohomish shall be liable only for payment required under the terms of this Subaward for services rendered or goods delivered prior to the effective date of suspension or termination. If this Subaward is suspended, the Schedule shall be delayed for a period of time equal to the period of such suspension. Workforce Snohomish may, by ten (10) days’ written notice, beginning on the second day after electronic notification with notification of receipt (via email), lift the suspension of the Subaward, in whole or in part, at which time the Schedule and the parties’ rights and obligations shall resume to the extent that the suspension is lifted. 
TERMINATION FOR WITHDRAWAL OF AUTHORITY
In the event that Workforce Snohomish’s authority to perform any of its duties is withdrawn, reduced, or limited in any way after the commencement of this Subaward and prior to normal completion, Workforce Snohomish may terminate this Subaward by seven (7) calendar days or other appropriate time period by written notice to the Subrecipient. No penalty shall accrue to Workforce Snohomish in the event this Section shall be exercised. This Section shall not be construed to permit Workforce Snohomish to terminate this Subaward in order to acquire similar services from a third party.
TERMINATION PROCEDURE 
Upon termination of this Subaward and/or any agreement referencing this Subaward, Workforce Snohomish, in addition to any other rights provided in this Subaward and any agreement referencing this Subaward, may require the Subrecipient to deliver to Workforce Snohomish any property specifically produced or acquired for the performance of such part of this Subaward Agreement and/or any agreement referencing this Subaward that has been terminated. The provisions of the Treatment Of Equipment and Small Assets clause shall apply in such property transfer.
Workforce Snohomish shall pay to the Subrecipient the agreed upon price, if separately stated, for completed work and services accepted by Workforce Snohomish and the amount agreed upon by the Subrecipient and Workforce Snohomish for (1) completed work and service(s) for which no separate price is stated; (2) partially completed work and services; (3) other property or services which are accepted by Workforce Snohomish; and (4) the protection and preservation of property, unless the termination is for default, in which case Workforce Snohomish shall determine the extent of liability of Workforce Snohomish.  Workforce Snohomish may withhold from any amounts due to the Subrecipient such sum as Workforce Snohomish determines to be necessary to protect Workforce Snohomish against potential loss or liability.
The rights and remedies of Workforce Snohomish provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Subaward.
After receipt of a notice of termination and except as otherwise directed by Workforce Snohomish, the Subrecipient shall:
1. Stop work under this Subaward and any agreement referencing this Subaward on the date, and to the extent specified, in the notice;
2. Place no further orders or subcontracts for materials, services, or facilities except as may be necessary for completion of such portion of work under this Subaward and any agreement referencing this Subaward as is not terminated;
3. Assign to Workforce Snohomish, in the manner, at the times, and to the extent directed by Workforce Snohomish, all of the rights, title, and interest of the Subrecipient under the orders and subcontracts so terminated, in which case Workforce Snohomish has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and second-tier subawards and vendor contracts;
4. Settle all outstanding liabilities and all claims arising out of such termination of orders and second-tier subawards and vendors contracts, with the approval or ratification of Workforce Snohomish’s Grant Officer to the extent Workforce Snohomish may require, which approval or ratification shall be final for all purposes of this clause;
5. Transfer title to Workforce Snohomish and deliver in the manner, at the times, and to the extent directed by Workforce Snohomish any property which, if the Subaward and any agreement referencing this Subaward had been completed, would have been required to be furnished to Workforce Snohomish;
6. Complete performance of such part of the work as shall not have been terminated by Workforce Snohomish; and
7. Take such action as may be necessary, or as Workforce Snohomish may direct, for the protection and preservation of the property related to this Subaward and any agreement referencing this Subaward which is in the possession of the Subrecipient and in which Workforce Snohomish has or may acquire an interest.
SUBRECIPIENT-INITIATED TERMINATION
The Subrecipient, while not under any current breach or cure process, may elect to cancel this agreement, providing that all money and billings are up to date and accepted by Workforce Snohomish. Such a termination will be managed through a modification whereby the parties will establish a new end date for the term.

CLOSE-OUT
The final closeout financial report is due no later than the 30th calendar day following the end of this award. On submission of the final request for advances or reimbursement, in line with the final financial report, the Subrecipient must certify that this Subaward is completed and the Subrecipient will make no further claim against the Workforce Snohomish after final payment.
Close out of this Subaward does not relieve the Subrecipient of the following requirements:
1. The right of Workforce Snohomish to disallow costs and recover funds on the basis of a later audit or other review during the record retention period
2. The obligation of the Subrecipient to return any funds due as a result of later refunds, corrections, or other transactions including indirect cost rate adjustments
3. Audit requirements
4. Property management and disposition requirements
5. Record retention requirements

SURVIVORSHIP
Notwithstanding the expiration of the initial term of this subaward, the terms, conditions, and warranties contained in this subaward that by their sense and context are intended to survive the completion of the performance, cancellation, or termination of this subaward shall so survive. This shall include all matters concerning the permissible use and safeguarding of confidential information and matters pertaining to record retention and subsequent disposition.

GOVERNING JURISDICTION
This Subaward shall be construed and interpreted in accordance with the laws of the state of Washington. The venue of any action brought hereunder shall be Snohomish County. If any litigation is brought to enforce this subaward or any litigation arises out of any subaward term, clause or provision, each party shall be responsible for its expenses, costs, and attorney fees. These costs are not allowed to be charged to the subaward.


AUTHORITY OF AGENTS 
On behalf of [Subrecipient Name], I hereby acknowledge our understanding and acceptance of the terms and conditions of this Subaward and agree to fully comply with the terms and conditions.
By signing below, I certify that I am an authorized representative of the Subrecipient agency.

	Name (PRINT)
	

	Signature

	

	Title
	

	Date
	



On behalf of Workforce Snohomish, I hereby accept the Subrecipient’s acknowledgement of understanding and acceptance of the terms and conditions of this Subaward and agree to administer the Subaward accordingly.
By signing below, I certify that I am an authorized representative of Workforce Snohomish.

	Name (PRINT)
	

	Signature

	

	Title
	

	Date
	





APPENDICES
These appendices are critical to this Subaward and as such are legally valid and binding as part of this Subaward. 
1. Appendix A: Scope of Work
2. Appendix B: Communications Protocol
3. Appendix C: Subrecipient Budget and Budget Narrative
4. Appendix D: Programmatic Reporting Requirements & Template
5. Appendix E: Invoicing Requirements & Template
6. Appendix F: Financial Reporting Requirements & Template 
7. Appendix G: Full Master List and links to the Rules and Regulations Governing this Subaward 
8. Appendix H: Debarment, Suspension, and Anti-Terrorism Certification
9. Appendix I: Lobbying Certification
10. Appendix J: Equal Opportunity is the Law
11. Appendix K: Workforce Snohomish Branding Strategy
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