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WHEREAS, while HTFC is the signatory to this Agreement, the Governor’s Office of
Storm Recovery (“GOSR”) and its representatives shall administer the day-to-day activities and
operations set forth herein and in any Work Order(s);
WHEREAS, the “Homeowner” identified in a particular Work Order will provide access
to the Project Site for performance of the Services, and will be a third party beneficiary of Design
Professional’s obligations under this Agreement; and
WHEREAS, Design Professional acknowledges that performance of this Agreement
requires compliance with certain federal and state requirements as set forth in Appendices I
through III and Appendix A attached hereto;
NOW, THEREFORE, pursuant to and in consideration of the above, and other mutual
covenants and obligations herein contained, it is
STIPULATED AND AGREED as follows:
1.

General Obligations of the Design Professional.
(a)

This Agreement incorporates by reference as if set forth herein the Design

Professional’s proposal dated July 25, 2016 and any subsequently submitted documents,
communications and representations (“Proposal Documents”) utilized by HTFC in evaluating the
Design Professional for award of this Agreement.
(b)

This Agreement sets forth the general terms and conditions governing the entire

Scope of Work (Exhibit A) that HTFC may seek and the actual Services obligated by HTFC
pursuant to a properly executed Work Order. This Agreement alone does not obligate
compensation to be paid by HTFC or Services to be performed by the Design Professional.
Services and compensation for such Services shall only be obliged upon the proper and complete
execution of a Work Order. “Services” means the base Scope of Work, and everything required to
be furnished and done by Design Professional pursuant to the Contract Documents (defined herein
at 13(h)), including the employment and/or furnishing of all necessary labor, materials, equipment,
supplies, tools, transportation, insurance, and other things and services of every kind necessary for
the full performance and completion of Design Professional’s obligations including, also, all
administrative, accounting, record-keeping, notification and similar obligations.
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The Design Professional shall thoroughly familiarize itself with the nature and

scope of the Scope of Work under this Agreement and with matters which may affect this Scope
of Work, including the Law governing the Scope of Work and this Agreement. “Law” or “Laws”
means all existing and future (occurring during the term of this contract and/or reasonably expected
to be effective immediately subsequent to completion of services) federal, state, and local statutes,
laws, codes, ordinances, decrees, rules, regulations, requirements, required permits and licenses,
judgments and orders, of every kind issued by any Governmental Entity, authority, or agency
whether federal, state, municipal, local, or other government body or subdivision, including the
regulations governing CDBG-DR funds and the requirements for contracting with the State of New
York, applicable to or affecting a Project, project site, the Contract Documents, and/or the Services
Some, but not all, of the requirements are incorporated by reference in Appendix I–III and
Appendix A. Any failure by the Design Professional to thoroughly familiarize itself with and
understand such matters shall not relieve the Design Professional of its obligations under this
Agreement or any Work Order hereunder. Changes in Law after the applicable Work Order date
which require changes in the design of the Services, or in Design Professional’s means and
methods, shall not entitle Design Professional to any adjustment in the Work Order Price. For the
avoidance of doubt, a change in Law shall include a change in the interpretation or administration
of any Law, administrative protocols or procedures.
(d)

Execution of each Work order shall be deemed a representation by Design

Professional that, before the applicable Work Order date: (i) Design Professional has had the
opportunity to inspect, if reasonably warranted, and is familiar with the nature and location of the
Project Site, other physical conditions relevant to the Services, and the jurisdiction and rules
involved or to be involved in the Project; and (ii) Design Professional has become familiar with
other applicable general and local conditions which may be material to Design Professional’s
performance of the Services and the observable condition of, and all existing buildings and
structures (if any) on or adjacent to, the Project Site; and (iii) Design Professional has afforded its
subcontractors/sub-consultants the opportunity to conduct such inspections and to become familiar
with such general and local conditions.
(e)

Design Professional shall not receive additional compensation with respect to any

conditions or circumstances of any kind relating to or affecting the Project Site, including
Unforeseen Conditions except for Extraordinary Conditions covered by an approved Change
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Order. Except for Extraordinary Conditions, Design Professional assumes the entire risk of all
conditions or circumstances relating to or affecting the Project Site, including Unforeseen
Conditions. Unforeseen Conditions means any and all covered or otherwise latent or hidden and
materially adverse conditions of every kind whatsoever existing on or in the Project Site, or on or
in any buildings or structure on the Project Site, which were not known to Design Professional and
were not disclosed in any documents previously furnished to Design Professional. For the
avoidance of doubt, Design Professional assumes the risk of all Unforeseen Conditions within the
Work Order Price, except for Extraordinary Conditions, and Design Professional will receive no
Change Orders for said Unforeseen Conditions. Extraordinary Conditions means any and all
Unforeseen Conditions which would not be expected to be known to Design Professional on the
basis of its experience with similar projects or its inspection of the Project Site, as well as “Hidden
Conditions” (as defined herein) and hazardous materials, and do not constitute a risk or obligation
assumed by Design Professional in the Contract Documents. A “Hidden Condition” is a condition
that cannot be investigated by reasonable visual observation or records reviewed as customary in
the performance of the services being rendered. If the Design Professional has reason to believe
that such a condition may exist, the Design Professional shall notify the HTFC, who shall authorize
and pay for costs associated with the investigation of such a condition and, if necessary, costs
necessary to correct said condition. If HTFC fails to authorize such investigation or correction
after due notification, then HTFC is responsible for all risks associated with this condition, and the
Design Professional shall not be responsible for the existing condition nor any resulting damages
to persons or property. Unless specifically agreed upon prior to the commencement of service, the
Design Professional shall have no responsibility for the discovery, presence, handling, removal,
disposal, or exposure of persons to hazardous materials of any form.
(f)

The Design Professional shall perform the Services contained in any Work Order

in a diligent, safe, professional and workmanlike manner that conforms to generally accepted
industry and professional practices, and the care and skill ordinarily exercised, for such Services.
Design Professional represents and warrants that it is fully familiar with the technical standards
applicable to Design Professional’s performance of the Services. Technical standards shall be
construed to mean the most recent published technical standards of the applicable institute,
organization, association, authority or society. The Design Professional will perform its services
under this Agreement by competent personnel or Subconsultants under the management,
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supervision, and direction or employment of, the Design Professional. “Subconsultant” means any
person or firm (other than employees of Design Professional) engaged by Design Professional
directly or indirectly in privity with Design Professional (including every sub-subconsultant of
whatsoever tier), to provide services, materials, equipment, or other matters or things constituting
part of the Services under this Agreement or any Work Order.
(g)

The “Starting Date” for the Services on each Project shall be as specified in the

applicable Work Order, The “Completion Date” for all the Services of the Design Professional on
each Project shall be as specified in the applicable Work Order, subject to extension if and to the
extent permitted with the prior written approval of HTFC as evidenced by a fully executed Change
Order (defined below in section 2(a)) to the applicable Work Order. Subject to such approved
extension, time is of the essence of Design Professional’s completion of the work on or before the
completion date. The Design Professional shall commit adequate resources to perform the Services
under each Work Order by the Completion Date.
(h)

The Design Professional shall submit all compliance documentation required by

Appendix III attached hereto, or otherwise required by any RFP, RFQ, Work Order(s), GOSR
Task Order(s), or other attachments to this Agreement or any Work Order(s), by electronic
submission to GOSR’s Management System of Record, Elation Systems, in such form and with
such frequency as set forth in the applicable requirements document(s).
(i)

Coordination of Services.
(a)

HTFC may, upon reasonable prior notification, call meetings which shall

be attended by representatives of the Design Professional.
(b)

The Design Professional will cooperate with HTFC at all times during the

performance of Services and promptly study and act upon, as is commercially reasonable,
all HTFC recommendations and proposals.
(c)

The Design Professional shall cooperate with HTFC in promptly

completing and submitting all documents and records required by HTFC or other
authorized representative of the State of New York and otherwise comply with all
applicable orders, administrative rules, regulations and procedures of HTFC for the proper
administration of the Services.
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General Obligations of HTFC.
(a)

The Work Order Price for each Project shall be the amount specified as the “Work

Order Price” in the applicable Work Order. HTFC agrees to compensate the Design Professional
for its performance of the Services under any proper and fully executed Work Order in the amount
and according to the schedule specified in the applicable Work Order. Notwithstanding the
foregoing, the Design Professional agrees that in no event will HTFC pay to the Design
Professional more than $1,000,000.00 for the services under all applicable Work Orders under this
Master Design Agreement. For the avoidance of doubt, the total Fee for all Services to be
performed pursuant to this Agreement shall not exceed $1,000,000.00 without a properly and fully
executed modification/Amendment placed against this Agreement, together with a fully executed
Change Order to the applicable Work Order(s). A “Change Order” means a written order issued
by HTFC to Design Professional, after execution of the applicable Work Order, authorizing or
requiring: a) Extra Work for a discretionary HTFC change; b) an extension of time; or c) Deleted
Work. The Total Fee includes all of Design Professional’s expenses, fees and expenses of
Subconsultants, and the cost of the Required Insurance for the relevant Work Order. Design
Professional shall secure (or cause to be secured), as part of the Work Order Price”, all permits,
licenses, certificates and approvals, if any, required under the Contract Documents or otherwise
customary for Design Professional’s services. For the avoidance of doubt, the Total Fee for each
Work Order for each Project shall be and remain separate, and Design Professional may not apply
any portion of the fees or expenses under one Work Order toward the fees or expenses under any
other Work Order. HTFC will not be obligated to remit payment to the Design Professional for
any fees or expenses (including termination costs and travel expenses) if to do so would exceed
the Total Fee, and the Design Professional shall not be obligated to continue performance if to do
so would cause the Design Professional’s fees to exceed the Total Fee, unless and until the Parties
properly and fully execute a modification/Amendment of this Agreement and a Change Order to
the applicable Work Order.
(b)

HTFC shall, in its sole discretion, determine the extent to which it will use the

Services of the Design Professional. This Agreement does not guarantee any minimum number
of Work Orders or hours or amount of funds to be utilized over its term. Design Professional
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acknowledges and agrees that HTFC may, at its option, conduct an evaluation of Design
Professional’s performance after completion of the Services under any Work Order, and that the
results of any such evaluation will be a factor in Design Professional’s continuing eligibility for
bidding on, and award of, additional Work Orders. HTFC reserves the right, at its option, to
disqualify Design Professional from such bidding and awards solely on the basis of a negative
evaluation. Design Professional agrees to participate in HTFC’s evaluation process and provide
all requested information.
(c)

Nothing herein is intended nor shall it be construed as creating any exclusive

arrangement with the Design Professional. The Design Professional shall not restrict HTFC from
contracting with other entities for any or all of the Services contained in the Scope of Work.
3.

Work Order Contract. All Services and compensation shall be obligated pursuant to a

Work Order, which shall include: 1) a Statement of Services that will set forth the specific Services
and quantity of such Services; 2) the compensation and payment schedule of such compensation
(the “Total Fee”); 3) the Starting Date and Completion Date for the Services; 4) insurance
requirements; and 5) other terms and conditions relevant to the Services. The “Project Manager”
for a particular Work Order will be identified in the Work Order and shall include any successor
designated by HTFC.
4.

Ownership and Use of Documents.
(a)

The Design Professional agrees that all plans, specifications, drawings and other

documents of any kind whatsoever, and in whatever medium expressed, prepared by the Design
Professional pursuant to any Work Order or otherwise (the "Project Documents"), and all rights
therein (including trademarks, trade names, rights of use, copyrights and/or other proprietary
rights), shall be and remain the sole property of HTFC (whether or not HTFC or the Homeowner
undertakes, terminates, or completes the applicable project, or HTFC or the Design Professional
terminates this Agreement for any reason whatsoever). Design Professional agrees in any event
that the Project Documents are or shall be deemed "works for hire" and, for the avoidance of doubt,
hereby irrevocably, perpetually, and unconditionally assigns to HTFC all right, title and interest
therein. HTFC agrees, to the fullest extent permitted by law, to defend, indemnify and hold
harmless the Design Professional, its officers, directors, employees and subconsultants
(collectively, Design Professional) against any damages, liabilities or costs, including reasonable
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attorneys’ fees and defense costs, arising from or allegedly arising from or in any way related to
or connected with the reuse or misuse of the design documents.
(b)

Submission or distribution of the Project Documents to meet official regulatory

requirements or for other purposes in connection with the applicable project is not to be
construed as publication in derogation of HTFC's rights. For the avoidance of doubt, HTFC shall
own all right, title, and interest in and to the hard copies of all Project Documents, as well as all
other physical deliverables (including models, renderings, and other presentation materials)
prepared and/or furnished by Design Professional to HTFC pursuant to the Agreement. Except
as expressly provided in this Agreement, the Design Professional shall not use (or distribute) the
Project Documents, or any other material relating to the applicable Work Order or project,
without HTFC's prior written consent. HTFC hereby grants to Design Professional an exclusive
and perpetual license to use and make derivative works of the Project Documents on any project
other than the Project and for any other legal purposes, along with all rights necessary for Design
Professional to enforce such license and all proprietary rights of HTFC as the owner of the
Project Documents (including trademarks, trade names, rights of use, copyrights and/or other
proprietary rights) against any third parties (excluding as against any third parties retained by
HTFC to complete the Project, but only to the extent required by such third parties to complete
the Project), and HTFC shall execute any other documents reasonably necessary for Design
Professional to enforce such license and proprietary rights. Without limiting the foregoing,
Design Professional may use HTFC’s name, any excerpts from the Project Documents, and any
other representations of the Project prepared by Design Professional in Design Professional’s
portfolio, promotional, and public relations materials.

(c)
5.

This Section 4 shall survive the termination or expiration of this Agreement.

Design Professional Representations and Warranties. The Design Professional represents,

covenants and warrants that:
(a)

The Design Professional is a company in good standing and is licensed, registered

and qualified to carry on business in the State of New York and has the approval, capacity, and
authority to enter into this Agreement and to perform the obligations of the Design Professional
under this Agreement;

Master Design Agreement

(b)

Page 9

This Agreement does not in any way conflict with any other agreements of the

Design Professional;
(c)

The Design Professional possesses the business, professional, and technical

expertise, and the training required to perform the Services;
(d)

The Design Professional has or shall obtain, or cause to be obtained, all personnel

necessary, with appropriate education, experience and expertise, to undertake and provide the
Services in a manner satisfactory to HTFC.
(e)

The Design Professional possesses the equipment, facilities, and employees to

perform the obligations under this Agreement;
(f)

The Design Professional and/or its facilities, employees, or agents, have been

issued, as of the date of this Agreement and throughout the term of the Agreement, all material
permits, licenses, certificates, or approvals required by applicable Law necessary to perform the
Services; and
(g)

All documents, including, but not limited to, invoices, billings, back-up information

for invoices, and reports submitted by the Design Professional to HTFC in connection with the
Services are complete and accurate to the best of the knowledge of the Design Professional. The
Design Professional represents that HTFC, for whatever purpose, may rely upon all such
documents and the data therein as being complete and accurate. The Design Professional agrees
to promptly notify HTFC upon discovery of any instances where the Design Professional becomes
aware of any discrepancies in relation to documents under this Section.
6.

Inspection & Acceptance. The Design Professional shall only tender for acceptance those

items that conform to the requirements of this Agreement and the relevant Work Order. HTFC
reserves the right to review, inspect or test any deliverables or Services that have been tendered
for acceptance. HTFC may require revision, re-performance, correction or replacement of
nonconforming or defective Services or deliverables at no increase in the Total Fee. If revision,
correction, replacement or re-performance will not correct the non-conformance or is not possible,
HTFC may seek an equitable price reduction or adequate consideration for acceptance of
nonconforming or defective Services. HTFC must exercise its post-acceptance rights (a) within a
reasonable time after the non-conformance or defect was discovered or should have been
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discovered; and (b) before any substantial change occurs in the condition of the item, unless the
change is due to non-conformance or defect in the item or the actions of Design Professional or
any Subconsultant.
7.

Payment Process and Accounting Procedures.
(a)

Payment for all Services shall be made in United States currency.

(b)

Payment will be made after receipt of an accurate and complete invoice from the

Design Professional for Services rendered, in conformance with the Work Order’s payment
schedule.
(c)

HTFC reserves the right to refuse payment on any portion thereof until such portion

is acceptably presented.
(d)

Except as may be specifically provided in the Work Order, the Design Professional

is solely responsible for all the Design Professional’s costs and any other expenses necessarily and
incidentally incurred in order to complete the Services.
(e)

The Design Professional shall submit an electronic invoice to GOSR’s invoice

management system of record, Elation Systems. The Design Professional, and all authorized
Subconsultants performing services pursuant to this Agreement, shall obtain an Elation Systems
account by registering at https://www.elationsys.com/app/Registration. Each invoice submitted to
Elation Systems must include all applicable supporting documentation, including but not limited
to:
i.

Name and address of the Design Professional;

ii.

Invoice date and number;

iii.

Work Order number;

iv.

Description of Services, quantity of Services, unit or rate of measure of the
items delivered;

v.

If applicable, shipping number and date of shipment, including the bill of
lading number and weight of shipment if shipped on Government bill of
lading;

vi.

Terms of any discount for prompt payment offered;
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vii.

Receipts and expense reports;

viii.

Subconsultant invoices;

ix.

Federal and state forms

x.

Name and address of the official to whom payment is to be sent;

xi.

Name, title, and phone number of the person to notify in event of defective
invoice; and

xii.

Additional information as reasonably required by HTFC.

All amounts paid by HTFC to the Design Professional are subject to audit by HTFC,

as set forth in Section 9 of this Agreement.
(g)

Payment will only be made to Design Professional via ACH (Automated

Clearinghouse) transfer, i.e., direct deposit to the Design Professional’s account. Design
Professional must provide HTFC with a completed Designation of Depository for Direct Deposit
of HTFC Funds form (a copy of which is attached as Exhibit C). Design Professional is solely
responsible for the information provided on the form and for updating it as necessary.
(h)

Payments are made pursuant to HTFC’s Prompt Payments Policy, a copy of which

may be obtained from HTFC’s Assistant Treasurer at the address indicated above.
(i)

Payment received hereunder shall be the full and complete satisfaction of any and

every claim resulting from the approved items in such requisition.
(j)

HTFC’s payment of all or a part of an invoice shall neither relieve the Design

Professional of any of its obligations under this Agreement nor constitute a waiver of any claims
by HTFC.
8.

Term and Termination of Agreement
(a)

Term. The Term of this Agreement shall run as set forth in the period of

performance.
i) Period of Performance. Design Professional will perform the Services set forth
in all applicable Work Orders under this Design Agreement during the period:
July 29, 2016 through July 28, 2017
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ii) Any extension of the Term of this Agreement shall be mutually agreed to by the
Parties in writing through a modification/Amendment to the Agreement, as provided for in
Appendix II. If the Agreement is not modified by the end of the period of performance of
the Agreement, then unless otherwise instructed by HTFC, Design Professional shall
deliver any and all Property belonging to HTFC to a location designated by HTFC. In
addition, the Design Professional, at no additional cost, shall: (i) cooperate fully, at the
direction of HTFC, in the orderly transition of the Services to its successor; and (ii)
undertake the orderly cessation of the Services. For the purposes of this provision,
“Property” means all tangible and real property owned or leased by HTFC, including the
Project Documents, as well as any HTFC-furnished and Design Professional-acquired
property. HTFC Property includes material, equipment, special tooling, special test
equipment, and real property. Except as otherwise provided in section 4(a), Intellectual
property (other than the Project Documents) shall be governed by Appendix I, Article 8.
(b)

Termination for Convenience. In its sole discretion, HTFC may terminate Design

Professional’s right to perform services under this Agreement or under one or more Work Orders,
for any reason or for no reason whatsoever (i.e., with or without cause) by written notice to Design
Professional at any time after the date hereof (the "Termination Notice"). In such event, Design
Professional’s right to perform Services under this Agreement or, as applicable, the terminated
Work Order(s), shall terminate effective as of five (5) business days after the giving of the
Termination Notice (or, if later, on the date specified in the Termination Notice).
(c)

Termination for Cause. If, through any cause, the Design Professional shall fail to

fulfill in a timely and proper manner its obligations under this Agreement, or if Design Professional
shall violate any of the covenants, agreements, or stipulations of this Agreement, HTFC shall
thereupon have the right to terminate this Agreement by giving written notice to the Design
Professional of such termination, specifying this Section (c ) and the effective date thereof, at least
five (5) business days before the effective date of such termination. In such event, all finished or
unfinished documents, data, studies, surveys, drawings, maps, models, photographs, and reports
prepared by the Design Professional under this Agreement shall, at the option of HTFC, become
HTFC’s property and the Design Professional shall be entitled to receive equitable compensation
for any services satisfactorily completed hereunder. Notwithstanding the foregoing, the Design
Professional shall not be relieved of liability to HTFC for damages sustained by HTFC by virtue

Master Design Agreement

Page 13

of any breach of the Agreement by the Design Professional, and HTFC may withhold any
payments to the Design Professional for the purpose of set-off until such time as the exact amount
of damages due to HTFC from Design Professional is determined. If it is determined that a
termination under this Section was wrongful or not justified, such termination shall be deemed a
termination under Section (b) above; and Design Professional's recourse shall be as set forth in
Section d below.
(d)

Termination Fee. In the event of any termination under Section (b) above (i.e. not

a termination for cause under Section (c)), Design Professional shall be entitled to the Termination
Fee specified in this Section (d) but otherwise shall have no further claim to payment of any kind
under this Agreement. "Termination Fee" means: As to Design Professional and any
Subconsultants, payment representing compensation for all portions of any Total Fee(s) specified
in any properly-executed Work Order(s) earned through the effective date of the termination under
Section (b). Any amounts properly due to HTFC from Design Professional (or the applicable
Subconsultant) pursuant to this Agreement shall be offset against the Termination Fee.
(e)

Upon termination of this Agreement for any reason, the Design Professional, at no

additional cost, shall: (a) cooperate fully, at the direction of HTFC, in the orderly transition of the
services to its successor; and (b) undertake the orderly cessation of the services.
(f)

Upon completion of all services to be rendered by Design Professional under this

Agreement, or upon any termination of this Agreement, Design Professional shall, at Design
Professional's sole cost and expense, as applicable: (a) promptly remove from the Project Site(s)
any equipment and facilities owned or leased by Design Professional and repair any damage
caused by such removal; (b) clean and place in an orderly condition the area of the Project Site
previously occupied by such equipment or facilities and/or Design Professional's personnel; and
(c) cause all Employees and Subconsultants of Design Professional to vacate the Project Site.

9. Audit and Inspection Rights. HTFC’s/GOSR’s access to records, audit and inspection rights are
subject to the provisions set forth in Appendices I and II. Notwithstanding the time periods set
forth therein, Design Professional shall maintain all records connected with this Agreement for a
period of at least six (6) years following the date of final payment or the close-out of all pending
matters or audits related to this Agreement, whichever is later.
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10. Indemnity & Insurance.
(a)

Indemnity: Design Professional shall, and hereby agrees, to hold harmless, defend

(with counsel acceptable to HTFC), and indemnify the Indemnitees from and against any and all
losses, expenses, claims, demands, damages, judgments, liabilities or alleged liabilities, costs of
any form or nature whatsoever (including reasonable attorneys’ fees), whenever asserted, resulting
from, arising out of, or in consequence of any action or cause of action in connection with this
Agreement, the Services or Scope of Work, or any Work Order(s), including, but not limited to:
property damage or destruction or loss of any property (including property of others in the care,
custody or control of Design Professional); any injuries or death sustained by any persons,
employees, agents, invitees and the like; any infringement of copyright, royalty, or other
proprietary right in consequence of any design(s) created and/or specifications prepared in
accordance with the Agreement, the Services or Scope of Work, or any Work Order(s) (arising out
of Design Professional’s or Subconsultant’s unauthorized use of any intellectual property or
otherwise); any materially untrue or incorrect statement or representation of Design Professional
or Subconsultants with respect to the Services, the Project, or the Contract Documents (or for
purposes of securing the Master Design Agreement or any work Order(s)); any injuries or damages
resulting from defects, malfunction, misuse, etc. of Design Professional-provided equipment and
materials; any violations of law; violations of this Agreement; any indemnitee’s loss of coverage
under any insurance by reason of acts or omissions of Design Professional or subconsultants;
and/or the conduct (including any acts, omissions, malfeasance, or willful misconduct) of Design
Professional or any Subconsultant or supplier of any level or tier or anyone directly or indirectly
employed by any of them or anyone for whose acts they may be legally liable.
“Indemnitee(s)” means Homeowner, the fee owner of a Project Site (if different than
Homeowner), HTFC and its successors, affiliates, or assigns, GOSR, GOSR Referee, the Program
Manager, the Project Manager, New York State and U.S. Department of Housing and Urban
Development (“HUD”); and any officer, director, attorney, official, trustee, manager, member,
partner, employee, consultant, agent, servant, representative or affiliate of each of the foregoing;
occupants or users of the Project Site, if any other than Homeowner; and the invitees and guests
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of such occupants and/or Homeowner, or others who may be determined to be third party
beneficiaries of the indemnity and insurance provisions herein.
This indemnity shall expressly include, but is not limited to, the obligation of Design
Professional to indemnify and reimburse HTFC for any and all attorneys’ fees and other litigation
or dispute resolution costs incurred, or to be incurred, in HTFC’s enforcement of this Agreement,
or any portion thereof, against Design Professional or otherwise arising in connection with this
Agreement. Design Professional shall defend any claim, demand, allegation of liability, legal
proceeding, etc. (collectively referred to as “Legal Proceedings”) commenced against any
Indemnitee concerning any matter covered by this Agreement or any Work Order(s). If Design
Professional fails to diligently defend any such Legal proceeding, then HTFC shall have the right
(but not the obligation) to defend the same at Design Professional’s expense. Design Professional
shall not settle any such Legal proceedings without HTFC’s prior written consent. Design
Professional shall notify HTFC promptly of every Legal Proceeding or claim of which it has
knowledge, and will give timely notice of such Legal Proceedings or claims to each insurer which
has issued an applicable policy of insurance.
Notwithstanding the foregoing provisions of this section 10(a), Design Professional
remains liable, without monetary limitation, for direct damages for personal injury, death or
damage to real property or tangible personal property or intellectual property attributable to the
negligence or other tort of Design Professional, its officers, employees, agents, subconsultants, or
those for whose acts Design Professional may be liable. Design Professional’s indemnities and
obligations under this Master Design Agreement shall not be limited or defined by the amount of
required insurance or by any limitations or restrictions on the amount or type of damages,
compensation or benefits payable to, by or for Contractor under workers’ compensation acts,
disability benefit acts, or any other Laws relating to employee benefits. No Indemnitee’s right to
indemnity under this Agreement shall be diminished, waived, or discharged by the exercise of any
other remedy allowed under this Agreement or by Law.
If any subconsultant or any other Person claiming to have been employed directly or
indirectly by or through Design Professional files a Lien, Design Professional shall satisfy, remove
or discharge such Lien at Design Professional’s expense within 30 days after notice to Design
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Professional of the filing thereof. If Design Professional fails to do so, HTFC may, at its election,
satisfy, remove or discharge such Lien and recoup same from the Design Professional.
This Section 10(a) shall survive indefinitely the termination of this Agreement for any
reason.
(b)

Insurance: Design Professional shall procure and maintain without interruption, at

its sole cost and expense, insurance of the type, and with limits and deductibles, as set forth in
Exhibit D attached hereto and in the applicable Work Order.

11. Assignment and Subcontracting.
(a)

The Parties’ rights regarding assignment, delegation and subcontracting are subject

to the terms of Appendix II. The right of Design Professional to assign or delegate this Agreement,
or subcontract any of the Services under a Work Order to this Agreement, or any of Design
Professional’s rights, payments, liabilities, or duties under the Contract Documents or any portion
thereof, is generally prohibited without prior written approval of HTFC, which HTFC may
withhold for any reason whatsoever. Any change of control by the Design Professional shall be
deemed an assignment that requires prior written consent. A “change of control” includes any
merger, consolidation, sale of all or substantially all of the assets or sale of a substantial block of
stock of the Design Professional. Any assignment, subcontract or delegation without HTFC’s prior
written consent (including any assignment or transfer by operation of law or transfer of control of
Design Professional) shall be void against HTFC.
(b)

Design Professional hereby consents to the assignment of the Contract Documents,

and/or any part of HTFC’s interest therein, to any Government entity, pension trust or other
financial institution which makes, or participates in, a grant, loan, or contribution to finance any
Project(s), whether or not such financing is secured by an encumbrance, whether directly or
collaterally (each a “Funding Source”). Upon HTFC’s written request, Design Professional shall
execute any documents or instruments which any Funding Source or other assignee may
reasonably request to confirm and effect Design Professional’s obligations under this Agreement.
(c)

The Design Professional shall not employ, contract with, or use the services of any

Subconsultants, subcontractors, or other third parties (“subconsultants”) in connection with the
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performance of its obligations hereunder without HTFC's prior written consent in each instance.
“Subcontractor” and “Subconsultant” means every person (“Person” includes any individual,
incorporated or unincorporated entity, government entity, entity or organization of any kind
whatsoever), other than an employee of Design Professional, utilized by Design Professional, or
by any Person directly or indirectly in privity with Design Professional (including every subcontractor of whatsoever tier and anyone for whose acts they may be liable) for any portion of the
Services, whether for the furnishing of labor, materials, equipment, services, or otherwise. As part
of any such subcontract hereunder, after Design Professional receives written approval, the Design
Professional must incorporate the terms of this Agreement and any relevant Work Order in its
subcontract, including those Insurance Requirements which are applicable to Subconsultants
pursuant to section 10(b) and Exhibit D attached hereto, so that the terms apply in the same manner
and with the same effect as set forth in this Agreement and Work Orders hereunder. If the Design
Professional does subcontract out any portion of the Services, after notice and consent are given,
nothing contained in this Agreement or otherwise shall create any relationship of contract or
agency between HTFC and the Design Professional’s Subconsultants, except that HTFC and
Homeowner will be third-party beneficiaries of the agreement between Design Professional and
each Subconsultant. Design Professional acknowledges and agrees that HTFC shall have no
obligation to supervise, deal with or pay any Subconsultant or its employees. No subcontract shall
relieve the Design Professional of its responsibilities and obligations hereunder. The Design
Professional agrees to be as fully responsible to HTFC for the acts and omissions of its
Subconsultants of any level or tier and of persons either directly or indirectly employed by any of
them or for whose acts they may be liable, as it is for the acts and omissions of Design Professional
and for persons directly employed by the Design Professional. For the avoidance of doubt, the
Design Professional will be responsible for directing and coordinating the services and
deliverables of all Subconsultants so that the result is an integrated whole complying with the
requirements of this Agreement.
(d)

The Design Professional’s obligation to pay its Subconsultants is an independent

obligation from HTFC’s obligation to make payments to the Design Professional. As a result,
HTFC shall have no obligation to pay or to enforce the payment of any moneys to any
Subconsultant.
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12. Compliance with Law.
(a)

The Design Professional shall comply with all Law applicable to this Agreement

and the Services performed hereunder.
(b)

The Design Professional shall promptly notify HTFC in writing upon discovery of

any failure, or any allegation of any failure, of the Design Professional to comply with any
applicable Law relevant to the performance of Services or any requirement of this Agreement.
(c)

Duties and obligations imposed by the Agreement, and rights and remedies

available thereunder, shall be in addition to and not a limitation of duties, obligations, rights, and
remedies otherwise imposed by applicable Law.

13. Miscellaneous Provisions.
(a)

Force Majeure. Any delay or failure of either party to perform its obligations

hereunder shall be suspended if, and to the extent, caused by the occurrence of a Force Majeure.
In the event that either Party intends to rely upon the occurrence of a force majeure to suspend or
to terminate its obligations, such Party shall notify the other Party in writing immediately, or as
soon as reasonably possible, setting forth the particulars of the circumstances. Written notices shall
likewise be given after the effect of such occurrence has ceased.
“Force Majeure” means riots, wars, civil disturbances, insurrections, acts of terrorism,
epidemics, acts of nature whose effects prevent safe passage of vehicles upon state or federal
highways for a continuing period of not less than fourteen (14) days, and federal or state
government orders, any of which is beyond the reasonable anticipation or control of the applicable
Party and which prevents performance of this Agreement, but only to the extent that due diligence
is being exerted by the applicable Party to resume performance at the earliest possible time.
(b)

Calendar Days. Any reference to the word “day” or “days” herein shall mean

calendar day or calendar days, respectively, including weekends and Federal Holidays, unless
otherwise expressly provided. To the extent a deadline falls on a weekend or Federal Holiday, the
next business day shall be the applicable deadline.
(c)

Third Party Beneficiaries. Except as expressly set forth in this paragraph, this

Agreement is intended solely for the benefit of the Parties hereto, and no third party has any right
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or interest in any provision of this Agreement or as a result of any action or inaction of any party
in connection therewith. (i) Each Indemnitee is a third-party beneficiary of, and shall have the right
to directly enforce, Design Professional's obligations under the indemnity and insurance provisions
of this Agreement and the applicable Work Order. (ii) HTFC and homeowners are third-party
beneficiaries of the agreement between Design Professional and each Subconsultant. (iii)
Homeowner is a third-party beneficiary of, and shall have the right to directly enforce, Design
Professional's obligations under this Agreement and the applicable Work Order, although nothing
contained herein or therein shall create (or be deemed to create) any relationship of contract or
agency between Homeowner and Design Professional (or any Subconsultant). No dealings of any
kind whatsoever between Homeowner and Design Professional shall be deemed a waiver of the
foregoing (unless Homeowner and HTFC specifically agree otherwise in writing). Upon HTFC’s
request, Design Professional shall furnish to Homeowner any submissions, services, or other
information which Design Professional is obligated to furnish to HTFC. Design Professional
agrees to allow Homeowner the right to participate in meetings concerning the Services.
(d)

Authorization. The Design Professional, or the representative(s) signing this

Agreement on behalf of the Design Professional, represents and warrants that the Design
Professional has full power and authority to enter into this Agreement and to perform the
obligations set forth herein, and that the representative(s) signing this Agreement has the authority
to execute this Agreement on behalf of the Design Professional and to bind the Design Professional
to its contractual obligations hereunder.
(e)

Survivability. Notwithstanding any other provisions of this Agreement or a Work

Order hereunder, or any general legal principles to the contrary, any provision of this Agreement,
including all Appendices, Exhibits, Work Orders, modifications, amendments, change orders, and
any other related Agreement document that imposes or contemplates continuing obligations on a
Party, will survive the expiration or termination of this Agreement.
(f)

Notices. Notwithstanding the Notice requirements in Appendix II, all notices and

other communications given hereunder shall be in writing and delivered by hand or mailed by
United States first class registered or certified mail, return receipt requested. Notice shall be
deemed to have been given, if delivered by hand, when actually received by the Party being
notified, or, if mailed, when addressed:
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(i) if to the DESIGN PROFESSIONAL, as follows:
The Elevated Studio, Inc.
Attn: Brian Baer
601 West 26th Street; Suite 325,
C/O Centre for Social Innovation,
New York, NY 10001
and (ii) if to HTFC, to the attention of and at the following address:
HTFC
Attn: General Counsel
Governor’s Office of Storm Recovery
25 Beaver Street
New York, NY 10004
(g)

Exhibits; Supplementary Conditions. Exhibits A through D hereto, Appendices I

through III and A hereto, and each Work Order executed by HTFC and Design Professional
pursuant to this Agreement, are and shall be deemed part of (and incorporated in) this Agreement
as though fully set forth in this Agreement. Design Professional shall (a) comply with the GOSR
Supplementary Conditions for Contracts attached hereto as Appendices I through III and A (the
“Supplementary Conditions”), (b) include such Supplementary Conditions in any Subcontract
entered into under this Agreement, and (c) require all Subconsultants to flow-down such terms to
all lower-tiered Subconsultants. These Supplementary Conditions include required terms for
project contracts, HUD General Provisions, Participation by Minority Group Members and
Women Requirements and Procedures for Contracts with HTFC, Standard Clauses for Contracts
with HTFC, Standard Clauses for New York State Contracts, and required diversity forms.
(h)

Entire Agreement; Order of Precedence. This Master Design Agreement and all

attachments, schedules, and exhibits hereto, and all referenced documents and applicable Work
Orders, any Change Orders, and any other modifications to any of the foregoing executed by HTFC
and Design Professional (collectively, the “Contract Documents”), shall constitute the entire
agreement between the Parties with respect to the matters herein, and integrates, merges, and
supersedes all prior negotiations, representations, or agreements relating thereto, whether written
or oral, except to the extent they are expressly incorporated herein. The provisions of this
Agreement and the accompanying documents shall be construed and interpreted as consistent
whenever possible. Unless otherwise stated elsewhere in this Agreement, any conflicts in this
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Agreement and the accompanying documents shall be resolved in accordance with the following
descending order of precedence:
1.

Appendix I – HUD General Provisions

2.

Appendix II – Standard Clause for all HTFC Contracts

3.

Appendix III – Diversity Forms

4.

Appendix A- Standard Clauses for New York State Contracts

5.

This Agreement

6.

The applicable Work Order

7.

Exhibit A – Scope of Work

8.

Exhibit B – Form of Work Order

9.

Exhibit C – Designation of Depository for Direct Deposit of HTFC Funds

10. Exhibit D – Insurance Requirements
11. Proposal Documents

(i)

Authorized Representatives. Wherever this Agreement states that a matter shall be

satisfactory to, or subject to the consent or approval, of a party or the parties, such satisfaction,
consent or approval must be evidenced in writing. HTFC and Design Professional have each
designated the following representatives authorized to act in their respective behalf for purposes
of this Agreement and any Work Order (including the execution of Work Orders) and the other
Party may rely upon the signature of any such authorized representative acting in such capacity:
HTFC’s Authorized Representative:
[Daniel Greene,
Design Professional’s Authorized Representative:
[Brian Baer,
Either Party may change its authorized representative by written notice to the other.
(j)

This Agreement may be executed (a) in counterparts, a complete set of which shall

constitute an original, and (b) in duplicates, each of which shall constitute an original. Copies of
this Agreement showing the signatures of the respective parties, whether produced by
photographic, digital, computer, or other reproduction, may be used for all purposes as originals.
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The Contract Documents, including all Work Order(s), shall be construed and

enforced in accordance with, and governed by, the laws of the State of New York (without regard
to principles of conflicts of laws). Design Professional and HTFC agree that any legal action with
respect to this master Design Agreement and all Work Order(s) shall be brought and maintained
only in the Supreme Court of the State of New York, New York County, and the Parties hereby
accept (and submit to) the jurisdiction of such court.
(l)

If any Court determines that any provision of the Contract Documents is illegal or

unenforceable, the Contract Documents shall remain in effect in accordance with their terms,
excluding the provision declared to be illegal or unenforceable.
(m)

Except as otherwise provided in this Agreement, the Contract Documents may not

be modified or amended (or any term or provision waived or discharged) except in writing
signed by the party against whom enforcement of such amendment, modification, waiver or
discharge is intended to be effective. No action, failure to act, course of dealing, or delay of
HTFC shall constitute a waiver by HTFC of Design Professional’s compliance with the terms
and conditions of the Contract Documents nor shall preclude any other or further exercise thereof
or the exercise of any other right, power or remedy.

[SIGNATURE PAGE FOLLOWS THIS PAGE]

EXHIBIT A
SCOPE OF WORK
A. The Scope of Work will be defined in the Work Order documents and may include one or more of
the following services, to be performed by the Design Professional and/or one or more
Subconsultants thereof:
•

Design services for single family (1-4 units) residential structures;

•

Design and engineering of comprehensive home elevation or portions thereof;

•

Design and engineering of new construction of residential projects or portions thereof;

•

Design and engineering of renovation and/or repair projects or portions thereof;

•

Facilitation or expediting the completion of in process residential repair, elevation, and
reconstruction projects;

•

Construction contract administration services;

•

Standard specifications and details of approved materials, finishes, and equipment;

•

Geotechnical studies, investigation and reports;

•

Professional land surveying;

•

Elevation certificate preparation, and permit expediting;

•

Cooperation and coordination with other HTFC consultants; and

•

Other relevant professional services as defined.

B.
The deliverables will be defined in the Work Order documents and may include one or more of
the following, to be performed by the Design Professional and/or one or more Subconsultants thereof:
•

Full, partial, or revised preliminary or final construction plans for residential projects, prepared
for approval by HTFC and/or Authority Having Jurisdiction;

•

Studies, reports, or analysis of residential structural or nonstructural components and/or systems;

•

Construction change orders and associated written orders for residential construction projects;
and

•

Permit applications to facilitate Program-directed residential construction activities, prepared for
approval by HTFC and/or Authority Having Jurisdiction.

EXHIBIT B
FORM OF WORK ORDER FOR EACH PROJECT

REQUIREMENTS PRIOR TO EXECUTION OF WORK ORDER

Before any Work Order can be executed, the following conditions must be complied with:

1. Homeowner and HTFC shall have signed the Supplement to Grant Agreement.

2. If required under the Work Order, Design Professional shall have delivered to HTFC the
Performance Bond and Payment Bond.

3. Design Professional shall have delivered to HTFC certificates of insurance with endorsements
evidencing compliance with the Required Insurance types and Insurance Limits set forth in Exhibit D
of the Design Agreement and the Work Order.

4. Design Professional shall have confirmed and accepted all Scope Documents listed in and to be
attached to the Work Order.

COMPLETION OF EACH WORK ORDER

All sections of the Introductory Statement and Work Order Terms and Conditions portions of the Work
Order shall be completed in their entirety.

WORK ORDER
Introductory Statement

HOUSING TRUST FUND CORPORATION (“HTFC”) has entered into a Master Design Agreement (“Agreement”) dated as of
_________ ___, 2016 (including all Exhibits and Supplementary Conditions thereto, the “Agreement”) with ________________
(“Design Professional”), pursuant to which Design Professional shall perform certain design services for the specified Project Site. The
Agreement contemplates that for each such Project site, HTFC and Homeowner will enter into a Supplement to Grant Agreement with
respect to the specified Project Site and that HTFC and Design Professional will enter into a Work Order in this form setting forth the
terms and conditions for the specific Project Site and Services. The “Supplement to Grant Agreement” means the Supplement to a
Homeowner’s CDBG-DR Grant Agreement in which the Homeowner agrees, among other things, to performance of the Services by
Design Professional, to allow access to the Project Site, and to comply with the terms and conditions of the Contract Documents in
enforcing Homeowner’s rights as a third-party beneficiary thereunder. Design Professional hereby acknowledges that it has received and
reviewed a copy of the Supplement to Grant Agreement with respect to the specific Project covered by this Work Order. HTFC desires to
engage Design Professional to undertake the Services described in this Work Order pursuant to the terms of the Master Design
Agreement, and Design Professional desires to undertake and perform such Services. Accordingly, upon execution by the parties below,
this Work Order becomes part of, and is incorporated into, the Agreement. All words and phrases defined in the Agreement or its
Exhibits and Supplementary Conditions have the same meaning in this Work Order.
Scope of Work:

The Services described in the Scope Documents and the other terms and conditions listed in the attached Work Order Terms
and Conditions for the PROJECT ID listed below only.

Work Order Number

Project ID

Project Site

Description of Services
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Work Order Value

Work Order Number

Effective Date of
Work Order:
Completion Date:

Project ID

________________________
Listed in in the attached Work Order Terms and Conditions.

IN WITNESS WHEREOF, HTFC and Design Professional have duly executed this Work Order (including the Terms and
Conditions attached hereto) as of ____________, __ 2016.

HTFC:
HOUSING TRUST FUND CORPORATION

By:

___________________________________________
Name:
Title:

DESIGN PROFESSIONAL:
[_________________________________________________]

By:

___________________________________________
Name:
Title:
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Work Order Number

Project ID

Work Order Terms and Conditions

A.

PROJECT; PROJECT SITE AND HOMEOWNER
The “Project” is [insert description].
The “Services” and the “Deliverables” are as described in the Scope Documents attached to this Work Order to be performed in
accordance with this Agreement with respect to the property located at and on the Project Site.
The “Project Site” is [street address], [city], NY [zip code].
The “Homeowner” of the Project Site is [name(s) and contact information]

B.

PROJECT MANAGER
HTFC’s “Project Manager” for the Project is [name and contact information].

C.

STARTING DATE AND COMPLETION DATE
The “Starting Date” for the Services is ________ __, 20__.
The “Completion Date” for all the Services of Design Professional shall be _________________, 20__.

D.

WORK ORDER PRICE; PAYMENT SCHEDULE
The “Work Order Price” (“Total Fee”) is: $_______________._
The Work Order Price includes all of Design Professional’s expenses, fees and expenses of Subconsultants, and the cost of the
Required Insurance. For the avoidance of doubt, the Work Order Price for all services to be provided and work to be performed
pursuant to this Work Order shall not exceed $_______________unless the Work Order Price is first modified in writing by a
fully executed Change Order to this Work Order

Work Order payments will be made according to the following “Payment Schedule”:
[insert payment schedule]
Invoices shall be submitted by the 10th and 24th of each month for processing, as applicable. Each Work Order will be invoiced
and paid separately.
E.

INSURANCE COVERAGE AMOUNTS
For purposes of this Work Order, “Insurance Limits” (as such term is used in the Agreement) shall mean the following:
[insert list of required coverages for applicable Work Order]

F.

SCOPE DOCUMENTS
1.
2.
3.
4.

[list scope documents applicable to this project, including site assessment or engineering reports, other consultant reports, instructions
for sequence of services, etc.]
G.

OTHER REQUIREMENTS
These terms and requirements shall apply to each and every project for which HTFC and Design Professional enter into a Work
Order. In each such case, Design Professional shall comply with these requirements in completing the Services for each
applicable Project under this Agreement. The cost for any and all such requirements is included in the Total Fee.
1. [insert if applicable] Flood zone; sustainability
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2. [keep if applicable] Design Professional understands that it is of great importance to HTFC to keep the cost of the Project within
the approved budget and will design the Project within the constraints of the approved budget. If the estimated costs of
completing the Project exceed the approved budget, Design Professional will revise the Project Documents with the goal of
bringing the costs within the approved budget at no additional cost to HTFC. If HTFC decides to increase the approved budget
for any reason, such increase shall not result in any increase in the Total Fee or otherwise require HTFC to make additional
payments to Design Professional.
3. [keep if applicable] Before signing this Work Order, the Design Professional has visited the Project Site and familiarized itself
generally with observable existing conditions which may affect the design of the project and the performance of the Design
Professional's Services hereunder.
4. [insert if applicable] Design Professional's Subconsultants for this Work Order are listed below. All Subconsultants and persons
assigned to the Services by Design Professional shall cooperate fully with HTFC and HTFC Consultants in connection with the
Project.
[insert list of approved Subconsultants]
5. Notwithstanding anything to the contrary in the Agreement, the Design Professional agrees that the Design Professional is and
shall be an independent contractor for all purposes of the Agreement and this Work Order and not an agent or employee of
HTFC or Homeowner. The Design Professional shall have no authority whatsoever to bind HTFC or Homeowner, or to obligate
HTFC or Homeowner to any contractor or other person or firm.
6. When Design Professional believes that final package of design documents and other materials due from Design Professional
is complete, Design Professional shall submit the same to HTFC for review and comment. Design Professional shall make the
requested corrections and revisions and resubmit the relevant documents and materials to HTFC for its additional review.
Submissions shall be considered final and complete only after written approval by HTFC.
7. HTFC's approval of any plans, drawings, specifications or other documents prepared by the Design Professional, and/or any
payments by HTFC to the Design Professional or any other person or firm, and/or any occupation of part or all of the Project
Site by Homeowner or any other person or firm, shall not be deemed to waive, release or modify any rights of HTFC under the
Agreement or this Work Order, unless specifically so provided in a separate written agreement between HTFC and the Design
Professional.
8. Design Professional shall endeavor to coordinate the Services with other consultants and contractors engaged by HTFC or
Homeowner, including attending meetings, coordinating performance of the Services, and coordinating the Project Documents
3

with HTFC and such other consultants and contractors, and upon request shall provide HTFC with copies of correspondence
with such other consultants and contractors relating to the Services or the Project Site.
9. Design Professional agrees that all plans, specifications, drawings or other documents prepared by Design Professional pursuant
to this Work Order (“Project Documents”) are or shall be deemed “works for hire” and, for the avoidance of doubt, hereby
irrevocably, perpetually, and unconditionally assigns to HTFC all right, title and interest therein. HTFC hereby grants a royaltyfree license to Homeowner, as a third-party beneficiary of the Agreement and this Work Order, to use the Project Documents
in connection with the Project and any future renovation or alteration to the Project.
10. Design Professional represents and warrants that Design Professional and each of its subconsultants is registered to do business
in New York State, is licensed in New York State to perform the type of Professional Services set forth in this Work Order, and
is experienced and properly qualified to provide the types of services set forth in this Work Order.
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EXHIBIT C
Designation of Depository for Direct Deposit of HTFC Funds

[see attached]

EXHIBIT D
Required Insurance
[TO BE CONFIRMED]
A. Design Professional Insurance
1.

The “Required Insurance” under this Contract consists of all coverages described in, and
required under this Section A (and under Section E of the applicable Work Order). The
cost of all Required Insurance is included in the Total Fee and Work Order Price, and shall
be borne by Design Professional at Design Professional’s sole expense.

2.

Design Professional shall secure and maintain the following coverages (with the Insurance
Limits as specified in the applicable Work Order, as set forth in Section B below):
(a) workers' compensation insurance and disability benefits insurance as required by New
York State Laws covering employers liability, workers’ compensation coverage, and
disability benefits coverage for all persons employed in connection with the Services
(including those by Subconsultants or independent contractors engaged by Design
Professional);
(b) commercial general liability insurance, applying on a primary, non-contributory basis
irrespective of any other insurance, whether collectible or not, covering liability for
bodily injury (including death) and property damage combined, and for personal and
advertising injury, covering the Project Site and all streets, alleys and sidewalks
adjoining or appurtenant to the Project Site, and including:
(i)

operations-premises liability;

(ii)

contractor's protective liability on the operations of all Subconsultants;

(iii)

products/completed operations coverage (with completed operations
maintained within Design Professional's ongoing general liability insurance
program for not less than six years after completion of the Services (or such
shorter period which HTFC may approve);

(iv)

broad form property damage coverage;

(v)

broad form contractual liability (referencing section 10 (a) of the Master
Design Agreement);

(vi)

a broad form comprehensive general liability endorsement (including
explosion, subsidence, collapse, and underground damage, libel, slander,
and false arrest, and products liability);

(vii)

no exclusions relating to (a) gravity related injuries, and (b) injuries
sustained by the employee of an insured or any insured rather than “the
insured”;

(viii) fire damage and water damage legal liability;
(ix)

protective liability insurance in HTFC's name for the operations of Design
Professional and all Subconsultants; and

(x)

deletion of the Contractual Liability Exclusion as applicable to construction
or demolition to be performed within 50 feet of railroad track (NOT
APPLICABLE); and

(xi)

(xi)
property of others in the care, custody and control of Design
Professional; and

(c) comprehensive business automobile liability insurance for all owned, non-owned,
leased, rented and/or hired vehicles utilized in or related to Design Professional’s
activity or performance under the Agreement or any Work Order, insuring against
liability for bodily injury (including death) and property damage combined ;
(d) excess or umbrella liability insurance, applying on a primary, non-contributory basis
irrespective of any other insurance, whether collectible or not, and applying in excess
over all limits and coverages in paragraphs 2(b) and 2 (c) above;
(e) if Design Professional or any Subconsultant or other Person will perform
environmental testing, pollution mitigation and/or abatement, under the applicable
Work Order, pollution legal liability insurance coverage for loss and expense arising
out of the acts, errors or omissions of the insured and/or those acting under the
insured’s direction or control and/or for whose acts the insured may be liable, with
respect to, among other things, coverage for asbestos, lead paint, and mold, with limits
as set forth in the applicable Work Order;
(f) professional liability insurance, with an endorsement for this Agreement and each
Work Order hereunder, covering loss and expense (“loss and expense” means loss,
liability, alleged liability, obligation, damage, delay, penalty, judgment, cost, fee,
claim, charge, tax or expense of every kind) arising out of the acts, errors or omissions
of Design Professional and/or any Subconsultant and/or anyone for whose acts the
Design Professional may be liable, with limits as set forth in the applicable Work
Order;
(g) valuable papers insurance insuring all Project Documents and other documents and
things produced by Design Professional or any Subconsultant under this Agreement
or the applicable Work Order, in an amount specified in the applicable Work Order
3.

The commercial general liability, business automobile liability, excess or umbrella
liability, pollution legal liability, and valuable papers coverage shall be endorsed to
designate HTFC, Homeowner and all other Indemnitees (but excluding any licensed

engineers with respect to liability for professional malpractice or negligence), as additional
insureds. The commercial general liability additional insureds coverage shall be issued on
ISO Forms CG 20 10 07 04 and 20 37 07 04 or their equivalent. Coverage provided to the
additional insureds shall be on a primary and non-contributory basis.
4.

Except as specified for completed operations coverage under paragraph 2(b)(iii) above,
Design Professional shall maintain all coverages of Required Insurance without
interruption during the Period of Performance (“Term”) set forth in the Master Design
Agreement and thereafter during any period while Design Professional and/or any
Subconsultant is performing any Services (including any warranty or corrective services)
or furnishing any services pursuant to the Contract Documents.

5.

Design Professional shall require that all Subconsultants carry liability and property
damage insurance of the same types and coverages as specified in paragraphs 2 and 3
(except for the coverage under 2 (d) ) and Design Professional shall require each
Subconsultant to furnish the same documentation of such coverage as required of Design
Professional hereunder, unless and except as HTFC agrees otherwise in writing.

6.

Design Professional is advised that HTFC does not maintain, and will not maintain,
insurance which would cover Design Professional's (or any Subconsultant’s) equipment
or other property.

7.

Each policy of Required Insurance shall contain the following (whether or not requiring
additional premium):
(a) an agreement by the insurer that such policy shall not be cancelled or amended or nonrenewed, or any coverages reduced, without at least 30 days prior written notice by
registered mail to HTFC at the address specified in this Contract; (b) deductibles of
not more than the amounts allowed in Section B below;
(b) an endorsement that:
(i)

no unintentional act or omission of HTFC, Homeowner, Design
Professional or any other named or additional insured; and

(ii)

no violation of warranties, declarations or conditions of the policy or any
application therefor by any of the aforementioned,

shall affect or limit the insurer's obligation with respect to HTFC and any other named
or additional insured;
(c) a waiver of subrogation by the insurer with respect to HTFC and any other named
insured and additional insured with respect to professional malpractice or negligence;
and
(d) a waiver by the insurer of any claim for insurance premiums against HTFC.

Design Professional and each Subconsultant shall deliver to HTFC Certificates of
Insurance (and copies of the applicable policy if requested by HTFC), including required
endorsements, evidencing compliance with all insurance provisions set forth in this Exhibit
D BEFORE bringing any Employees, materials, or equipment to a Project Site, or
otherwise commencing the Services, whether on a Project Site, or elsewhere, Not later than
five days before any renewal premiums become due, Design Professional shall deliver
evidence of the renewal of all expiring insurance, including required endorsements. As a
condition to Completion, Design Professional shall deliver to HTFC evidence of
continuing completed operations coverage as required under paragraph 2(b) above.
8.

Except for Professional Liability Insurance, all Required Insurance shall be on a per
location or per project basis and shall be provided through valid and enforceable policies
issued by a company or companies which are licensed to issue insurance in the State of
New York and having A.M. Best's Ratings of “A-” and “VII” or better (or which are
otherwise reasonably acceptable to HTFC). Except for Professional Liability Insurance,
all policies will provide primary coverage for obligations assumed by Design Professional
under this Agreement or any Work Order. All liability insurance of every kind required
under this Schedule B (except for the insurance required under A.2 (e) and (f) above) shall
be written on a per “occurrence” basis. For insurance required under A (2) (e) and (f), in
the event coverage is on a claims-made basis or is terminated upon completion of the
Project, then Design Professional shall purchase an extended reporting period of not less
than 3 years.

9.

Any additional insurance policies necessary to obtain required permits or otherwise
comply with Laws, including any changed circumstances regarding the performance of the
Services, shall be at the risk of the Design Professional.

10.

An Accord Certificate of Insurance is an acceptable form to submit evidence of all
Required Insurance coverage except Workers Compensation Insurance and Disability
Benefits Insurance. For evidence of Workers Compensation Insurance, the Design
Professional must supply one of the following forms: Form C-105.2 (Certificate of
Workers Compensation Insurance issued by a private carrier), Form U-26.3 (Workers
Compensation Insurance issued by the State Insurance Fund), Form SI-12 (Certificate of
Workers Compensation Self-Insurance), Form GSI-105.2 (Certificate of Participation in
Workers Compensation Group Self-Insurance), or CE-200 (Certificate of Attestation of
Exemption from NYS Workers’ Compensation and/or Disability Benefits Coverage). For
evidence of Disability Benefits Insurance, the Design Professional must supply one of the
following forms: Form DB-120.1 (Certificate of Disability Benefits Insurance), Form DB155 (Certificate of Disability Benefits Self-Insurance), or CE-200 (Certificate of
Attestation of Exemption from NYS Workers Compensation and/or Disability Benefits
Coverage).

B.

Insurance Limits

The required insurance coverage limits for each Project are set forth in the applicable Work Order.

APENDICES
GOSR Supplementary Conditions for Contracts

[see attached]

Appendix I – HUD General Provisions
Appendix II – Standard Clause for all HTFC Contracts
Appendix III – Diversity Forms
Appendix A- Standard Clauses for New York State Contracts
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Form W-9 (Rev. 12-2014)
Note. If you are a U.S. person and a requester gives you a form other than Form
W-9 to request your TIN, you must use the requester’s form if it is substantially
similar to this Form W-9.
Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are:
• An individual who is a U.S. citizen or U.S. resident alien;
• A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States;
• An estate (other than a foreign estate); or
• A domestic trust (as defined in Regulations section 301.7701-7).
Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 on any foreign partners’ share of effectively connected taxable income from
such business. Further, in certain cases where a Form W-9 has not been received,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your U.S. status
and avoid section 1446 withholding on your share of partnership income.
In the cases below, the following person must give Form W-9 to the partnership
for purposes of establishing its U.S. status and avoiding withholding on its
allocable share of net income from the partnership conducting a trade or business
in the United States:
• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the
disregarded entity and not the entity;
• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally,
the U.S. grantor or other U.S. owner of the grantor trust and not the trust; and
• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a
grantor trust) and not the beneficiaries of the trust.
Foreign person. If you are a foreign person or the U.S. branch of a foreign bank
that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use
the appropriate Form W-8 or Form 8233 (see Publication 515, Withholding of Tax
on Nonresident Aliens and Foreign Entities).
Nonresident alien who becomes a resident alien. Generally, only a nonresident
alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on
certain types of income. However, most tax treaties contain a provision known as
a “saving clause.” Exceptions specified in the saving clause may permit an
exemption from tax to continue for certain types of income even after the payee
has otherwise become a U.S. resident alien for tax purposes.
If you are a U.S. resident alien who is relying on an exception contained in the
saving clause of a tax treaty to claim an exemption from U.S. tax on certain types
of income, you must attach a statement to Form W-9 that specifies the following
five items:
1. The treaty country. Generally, this must be the same treaty under which you
claimed exemption from tax as a nonresident alien.
2. The treaty article addressing the income.
3. The article number (or location) in the tax treaty that contains the saving
clause and its exceptions.
4. The type and amount of income that qualifies for the exemption from tax.
5. Sufficient facts to justify the exemption from tax under the terms of the treaty
article.
Example. Article 20 of the U.S.-China income tax treaty allows an exemption
from tax for scholarship income received by a Chinese student temporarily present
in the United States. Under U.S. law, this student will become a resident alien for
tax purposes if his or her stay in the United States exceeds 5 calendar years.
However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30,
1984) allows the provisions of Article 20 to continue to apply even after the
Chinese student becomes a resident alien of the United States. A Chinese student
who qualifies for this exception (under paragraph 2 of the first protocol) and is
relying on this exception to claim an exemption from tax on his or her scholarship
or fellowship income would attach to Form W-9 a statement that includes the
information described above to support that exemption.
If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding
What is backup withholding? Persons making certain payments to you must
under certain conditions withhold and pay to the IRS 28% of such payments. This
is called “backup withholding.” Payments that may be subject to backup
withholding include interest, tax-exempt interest, dividends, broker and barter
exchange transactions, rents, royalties, nonemployee pay, payments made in
settlement of payment card and third party network transactions, and certain
payments from fishing boat operators. Real estate transactions are not subject to
backup withholding.
You will not be subject to backup withholding on payments you receive if you
give the requester your correct TIN, make the proper certifications, and report all
your taxable interest and dividends on your tax return.
Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,
2. You do not certify your TIN when required (see the Part II instructions on page
3 for details),

3. The IRS tells the requester that you furnished an incorrect TIN,
4. The IRS tells you that you are subject to backup withholding because you did
not report all your interest and dividends on your tax return (for reportable interest
and dividends only), or
5. You do not certify to the requester that you are not subject to backup
withholding under 4 above (for reportable interest and dividend accounts opened
after 1983 only).
Certain payees and payments are exempt from backup withholding. See Exempt
payee code on page 3 and the separate Instructions for the Requester of Form
W-9 for more information.
Also see Special rules for partnerships above.

What is FATCA reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign
financial institution to report all United States account holders that are specified
United States persons. Certain payees are exempt from FATCA reporting. See
Exemption from FATCA reporting code on page 3 and the Instructions for the
Requester of Form W-9 for more information.

Updating Your Information
You must provide updated information to any person to whom you claimed to be
an exempt payee if you are no longer an exempt payee and anticipate receiving
reportable payments in the future from this person. For example, you may need to
provide updated information if you are a C corporation that elects to be an S
corporation, or if you no longer are tax exempt. In addition, you must furnish a new
Form W-9 if the name or TIN changes for the account; for example, if the grantor
of a grantor trust dies.

Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are
subject to a penalty of $50 for each such failure unless your failure is due to
reasonable cause and not to willful neglect.
Civil penalty for false information with respect to withholding. If you make a
false statement with no reasonable basis that results in no backup withholding,
you are subject to a $500 penalty.
Criminal penalty for falsifying information. Willfully falsifying certifications or
affirmations may subject you to criminal penalties including fines and/or
imprisonment.
Misuse of TINs. If the requester discloses or uses TINs in violation of federal law,
the requester may be subject to civil and criminal penalties.

Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line blank. The
name should match the name on your tax return.
If this Form W-9 is for a joint account, list first, and then circle, the name of the
person or entity whose number you entered in Part I of Form W-9.
a. Individual. Generally, enter the name shown on your tax return. If you have
changed your last name without informing the Social Security Administration (SSA)
of the name change, enter your first name, the last name as shown on your social
security card, and your new last name.
Note. ITIN applicant: Enter your individual name as it was entered on your Form
W-7 application, line 1a. This should also be the same as the name you entered on
the Form 1040/1040A/1040EZ you filed with your application.
b. Sole proprietor or single-member LLC. Enter your individual name as
shown on your 1040/1040A/1040EZ on line 1. You may enter your business, trade,
or “doing business as” (DBA) name on line 2.
c. Partnership, LLC that is not a single-member LLC, C Corporation, or S
Corporation. Enter the entity's name as shown on the entity's tax return on line 1
and any business, trade, or DBA name on line 2.
d. Other entities. Enter your name as shown on required U.S. federal tax
documents on line 1. This name should match the name shown on the charter or
other legal document creating the entity. You may enter any business, trade, or
DBA name on line 2.
e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a “disregarded
entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter the owner's name on
line 1. The name of the entity entered on line 1 should never be a disregarded
entity. The name on line 1 should be the name shown on the income tax return on
which the income should be reported. For example, if a foreign LLC that is treated
as a disregarded entity for U.S. federal tax purposes has a single owner that is a
U.S. person, the U.S. owner's name is required to be provided on line 1. If the
direct owner of the entity is also a disregarded entity, enter the first owner that is
not disregarded for federal tax purposes. Enter the disregarded entity's name on
line 2, “Business name/disregarded entity name.” If the owner of the disregarded
entity is a foreign person, the owner must complete an appropriate Form W-8
instead of a Form W-9. This is the case even if the foreign person has a U.S. TIN.
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Line 2

2

If you have a business name, trade name, DBA name, or disregarded entity name,
you may enter it on line 2.

Line 3
Check the appropriate box in line 3 for the U.S. federal tax classification of the
person whose name is entered on line 1. Check only one box in line 3.
Limited Liability Company (LLC). If the name on line 1 is an LLC treated as a
partnership for U.S. federal tax purposes, check the “Limited Liability Company”
box and enter “P” in the space provided. If the LLC has filed Form 8832 or 2553 to
be taxed as a corporation, check the “Limited Liability Company” box and in the
space provided enter “C” for C corporation or “S” for S corporation. If it is a
single-member LLC that is a disregarded entity, do not check the “Limited Liability
Company” box; instead check the first box in line 3 “Individual/sole proprietor or
single-member LLC.”

However, the following payments made to a corporation and reportable on Form
1099-MISC are not exempt from backup withholding: medical and health care
payments, attorneys' fees, gross proceeds paid to an attorney reportable under
section 6045(f), and payments for services paid by a federal executive agency.
Exemption from FATCA reporting code. The following codes identify payees
that are exempt from reporting under FATCA. These codes apply to persons
submitting this form for accounts maintained outside of the United States by
certain foreign financial institutions. Therefore, if you are only submitting this form
for an account you hold in the United States, you may leave this field blank.
Consult with the person requesting this form if you are uncertain if the financial
institution is subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or any
similar indication) written or printed on the line for a FATCA exemption code.
A—An organization exempt from tax under section 501(a) or any individual
retirement plan as defined in section 7701(a)(37)
B—The United States or any of its agencies or instrumentalities

Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the
appropriate space in line 4 any code(s) that may apply to you.
Exempt payee code.
• Generally, individuals (including sole proprietors) are not exempt from backup
withholding.
• Except as provided below, corporations are exempt from backup withholding
for certain payments, including interest and dividends.
• Corporations are not exempt from backup withholding for payments made in
settlement of payment card or third party network transactions.
• Corporations are not exempt from backup withholding with respect to attorneys'
fees or gross proceeds paid to attorneys, and corporations that provide medical or
health care services are not exempt with respect to payments reportable on Form
1099-MISC.
The following codes identify payees that are exempt from backup withholding.
Enter the appropriate code in the space in line 4.
1—An organization exempt from tax under section 501(a), any IRA, or a
custodial account under section 403(b)(7) if the account satisfies the requirements
of section 401(f)(2)
2—The United States or any of its agencies or instrumentalities
3—A state, the District of Columbia, a U.S. commonwealth or possession, or
any of their political subdivisions or instrumentalities
4—A foreign government or any of its political subdivisions, agencies, or
instrumentalities
5—A corporation
6—A dealer in securities or commodities required to register in the United
States, the District of Columbia, or a U.S. commonwealth or possession
7—A futures commission merchant registered with the Commodity Futures
Trading Commission
8—A real estate investment trust
9—An entity registered at all times during the tax year under the Investment
Company Act of 1940
10—A common trust fund operated by a bank under section 584(a)
11—A financial institution
12—A middleman known in the investment community as a nominee or
custodian
13—A trust exempt from tax under section 664 or described in section 4947
The following chart shows types of payments that may be exempt from backup
withholding. The chart applies to the exempt payees listed above, 1 through 13.

C—A state, the District of Columbia, a U.S. commonwealth or possession, or
any of their political subdivisions or instrumentalities
D—A corporation the stock of which is regularly traded on one or more
established securities markets, as described in Regulations section
1.1472-1(c)(1)(i)
E—A corporation that is a member of the same expanded affiliated group as a
corporation described in Regulations section 1.1472-1(c)(1)(i)
F—A dealer in securities, commodities, or derivative financial instruments
(including notional principal contracts, futures, forwards, and options) that is
registered as such under the laws of the United States or any state
G—A real estate investment trust
H—A regulated investment company as defined in section 851 or an entity
registered at all times during the tax year under the Investment Company Act of
1940
I—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker
L—A trust exempt from tax under section 664 or described in section 4947(a)(1)
M—A tax exempt trust under a section 403(b) plan or section 457(g) plan
Note. You may wish to consult with the financial institution requesting this form to
determine whether the FATCA code and/or exempt payee code should be
completed.

Line 5
Enter your address (number, street, and apartment or suite number). This is where
the requester of this Form W-9 will mail your information returns.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do not
have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer
identification number (ITIN). Enter it in the social security number box. If you do not
have an ITIN, see How to get a TIN below.
If you are a sole proprietor and you have an EIN, you may enter either your SSN
or EIN. However, the IRS prefers that you use your SSN.
If you are a single-member LLC that is disregarded as an entity separate from its
owner (see Limited Liability Company (LLC) on this page), enter the owner’s SSN
(or EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC
is classified as a corporation or partnership, enter the entity’s EIN.

IF the payment is for . . .

THEN the payment is exempt for . . .

Note. See the chart on page 4 for further clarification of name and TIN
combinations.

Interest and dividend payments

All exempt payees except
for 7

Broker transactions

Exempt payees 1 through 4 and 6
through 11 and all C corporations. S
corporations must not enter an exempt
payee code because they are exempt
only for sales of noncovered securities
acquired prior to 2012.

How to get a TIN. If you do not have a TIN, apply for one immediately. To apply
for an SSN, get Form SS-5, Application for a Social Security Card, from your local
SSA office or get this form online at www.ssa.gov. You may also get this form by
calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer
Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN online by
accessing the IRS website at www.irs.gov/businesses and clicking on Employer
Identification Number (EIN) under Starting a Business. You can get Forms W-7 and
SS-4 from the IRS by visiting IRS.gov or by calling 1-800-TAX-FORM
(1-800-829-3676).

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be
1
reported and direct sales over $5,000

Generally, exempt payees
2
1 through 5

Payments made in settlement of
payment card or third party network
transactions

Exempt payees 1 through 4

1

See Form 1099-MISC, Miscellaneous Income, and its instructions.

If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN
and write “Applied For” in the space for the TIN, sign and date the form, and give it
to the requester. For interest and dividend payments, and certain payments made
with respect to readily tradable instruments, generally you will have 60 days to get
a TIN and give it to the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments. You will be
subject to backup withholding on all such payments until you provide your TIN to
the requester.
Note. Entering “Applied For” means that you have already applied for a TIN or that
you intend to apply for one soon.
Caution: A disregarded U.S. entity that has a foreign owner must use the
appropriate Form W-8.
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Part II. Certification

3

To establish to the withholding agent that you are a U.S. person, or resident alien,
sign Form W-9. You may be requested to sign by the withholding agent even if
items 1, 4, or 5 below indicate otherwise.
For a joint account, only the person whose TIN is shown in Part I should sign
(when required). In the case of a disregarded entity, the person identified on line 1
must sign. Exempt payees, see Exempt payee code earlier.
Signature requirements. Complete the certification as indicated in items 1
through 5 below.
1. Interest, dividend, and barter exchange accounts opened before 1984
and broker accounts considered active during 1983. You must give your
correct TIN, but you do not have to sign the certification.
2. Interest, dividend, broker, and barter exchange accounts opened after
1983 and broker accounts considered inactive during 1983. You must sign the
certification or backup withholding will apply. If you are subject to backup
withholding and you are merely providing your correct TIN to the requester, you
must cross out item 2 in the certification before signing the form.
3. Real estate transactions. You must sign the certification. You may cross out
item 2 of the certification.
4. Other payments. You must give your correct TIN, but you do not have to sign
the certification unless you have been notified that you have previously given an
incorrect TIN. “Other payments” include payments made in the course of the
requester’s trade or business for rents, royalties, goods (other than bills for
merchandise), medical and health care services (including payments to
corporations), payments to a nonemployee for services, payments made in
settlement of payment card and third party network transactions, payments to
certain fishing boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).
5. Mortgage interest paid by you, acquisition or abandonment of secured
property, cancellation of debt, qualified tuition program payments (under
section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct TIN, but you
do not have to sign the certification.

What Name and Number To Give the Requester
For this type of account:

Give name and SSN of:

1. Individual
2. Two or more individuals (joint
account)

The individual
The actual owner of the account or,
if combined funds, the first
1
individual on the account

3. Custodian account of a minor
(Uniform Gift to Minors Act)

The minor

4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
state law
5. Sole proprietorship or disregarded
entity owned by an individual
6. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(b)(2)(i)
(A))

The grantor-trustee

1

1

The actual owner

The owner

Give name and EIN of:
The owner
4

Legal entity

9. Corporation or LLC electing
corporate status on Form 8832 or
Form 2553
10. Association, club, religious,
charitable, educational, or other taxexempt organization

The corporation

11. Partnership or multi-member LLC
12. A broker or registered nominee

The partnership
The broker or nominee

13. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

The public entity

14. Grantor trust filing under the Form
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulations section 1.671-4(b)(2)(i)
(B))

The trust

1

2

The organization

List first and circle the name of the person whose number you furnish. If only one person on a
joint account has an SSN, that person’s number must be furnished.
Circle the minor’s name and furnish the minor’s SSN.

4

List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the
personal representative or trustee unless the legal entity itself is not designated in the account
title.) Also see Special rules for partnerships on page 2.
*Note. Grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the number will be
considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft
Identity theft occurs when someone uses your personal information such as your
name, SSN, or other identifying information, without your permission, to commit
fraud or other crimes. An identity thief may use your SSN to get a job or may file a
tax return using your SSN to receive a refund.
To reduce your risk:
• Protect your SSN,
• Ensure your employer is protecting your SSN, and
• Be careful when choosing a tax preparer.
If your tax records are affected by identity theft and you receive a notice from
the IRS, respond right away to the name and phone number printed on the IRS
notice or letter.
If your tax records are not currently affected by identity theft but you think you
are at risk due to a lost or stolen purse or wallet, questionable credit card activity
or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit
Form 14039.
For more information, see Publication 4535, Identity Theft Prevention and Victim
Assistance.
Victims of identity theft who are experiencing economic harm or a system
problem, or are seeking help in resolving tax problems that have not been resolved
through normal channels, may be eligible for Taxpayer Advocate Service (TAS)
assistance. You can reach TAS by calling the TAS toll-free case intake line at
1-877-777-4778 or TTY/TDD 1-800-829-4059.
Protect yourself from suspicious emails or phishing schemes. Phishing is the
creation and use of email and websites designed to mimic legitimate business
emails and websites. The most common act is sending an email to a user falsely
claiming to be an established legitimate enterprise in an attempt to scam the user
into surrendering private information that will be used for identity theft.
The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does
not request personal detailed information through email or ask taxpayers for the
PIN numbers, passwords, or similar secret access information for their credit card,
bank, or other financial accounts.
If you receive an unsolicited email claiming to be from the IRS, forward this
message to phishing@irs.gov. You may also report misuse of the IRS name, logo,
or other IRS property to the Treasury Inspector General for Tax Administration
(TIGTA) at 1-800-366-4484. You can forward suspicious emails to the Federal
Trade Commission at: spam@uce.gov or contact them at www.ftc.gov/idtheft or
1-877-IDTHEFT (1-877-438-4338).
Visit IRS.gov to learn more about identity theft and how to reduce your risk.
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The grantor*

For this type of account:
7. Disregarded entity not owned by an
individual
8. A valid trust, estate, or pension trust

2

You must show your individual name and you may also enter your business or DBA name on
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you
have one), but the IRS encourages you to use your SSN.

Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your correct
TIN to persons (including federal agencies) who are required to file information
returns with the IRS to report interest, dividends, or certain other income paid to
you; mortgage interest you paid; the acquisition or abandonment of secured
property; the cancellation of debt; or contributions you made to an IRA, Archer
MSA, or HSA. The person collecting this form uses the information on the form to
file information returns with the IRS, reporting the above information. Routine uses
of this information include giving it to the Department of Justice for civil and
criminal litigation and to cities, states, the District of Columbia, and U.S.
commonwealths and possessions for use in administering their laws. The
information also may be disclosed to other countries under a treaty, to federal and
state agencies to enforce civil and criminal laws, or to federal law enforcement and
intelligence agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers must generally
withhold a percentage of taxable interest, dividend, and certain other payments to
a payee who does not give a TIN to the payer. Certain penalties may also apply for
providing false or fraudulent information.

