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ATTORNEY GENERAL 

STATE OF CONNECTICUT 

 

Request for Proposals for Services – 

RFP # 2018-05 

Legal Analysis For State Of Connecticut 

Office Of Policy And Management Related To 

Changes To The Teachers’ Retirement System 

 
The State of Connecticut, Office of the Attorney General, is seeking proposals to 
provide legal analysis to the State of Connecticut Office of Policy and 
Management of funding constraints posed by Teachers’ Retirement System 
pension obligation bonds.  PROPOSALS ARE DUE BY March 21, 2018, at 4:00 
p.m. local time, as detailed in the Request for Proposals. 
 
This Request for Proposals is available online at www.ct.gov/ag, at the Request 
for Proposals button on the right hand side and is also available at the 
www.ct.gov/opm, at the Request for Proposals button on the left hand side. 
 
 

 
 

 

GEORGE JEPSEN, Attorney General  



 

Page 2 of 44 

TABLE OF CONTENTS 
 

OVERVIEW   3  
  
SELECTION CRITERIA   5 
  
INSTRUCTIONS TO PROPOSERS   6 
  
APPENDIX A – DRAFT PROFESSIONAL SERVICES AGREEMENT   22  
 
APPENDIX B – CONN. GEN. STAT. § 10-183qq   42 
 
 
 
  



 

Page 3 of 44 

REQUEST FOR PROPOSALS 
BY 

THE STATE OF CONNECTICUT 
OFFICE OF THE ATTORNEY GENERAL 

 
Legal Analysis for the State of Connecticut Office of Policy and Management 

RFP# 2018-05 
 
 

The State of Connecticut, Office of the Attorney General (“OAG”) is seeking proposals to 
provide legal analysis for the State of Connecticut Office of Policy and Management (“OPM”) 
regarding funding constraints posed by Teachers’ Retirement System pension obligation bonds.  
 

BACKGROUND 
 
OPM is seeking a legal analysis related to the state’s options for restructuring the funding of the 
Teachers’ Retirement System (“TRS”) given certain covenants attached to the state’s pension 
obligation bonds (“POB”) issued in 2008.  

OPM is considering changes to the statutes and policies related to the funding of its TRS, a 
defined-benefit pension system covering all public school teachers in the state.  The TRS has 
significant unfunded liability of $13.1 billion, resulting in a funded ratio of 56% as of June 30, 
2016.  The fund currently assumes 8% asset growth in determining its actuarially required 
contribution (“ARC”).  In addition, it requires that the vast majority of its unfunded liability be 
amortized over a fixed amortization period ending in 2032, using a level percent of payroll 
methodology.  This combination of factors results in an unacceptably high level of risk that the 
fund will require annual contributions over the next decade that cannot reasonably be afforded 
by the state.  

In 2008, the state issued $2.3 billion in POB for the fund.  Those bonds included covenants in 
accordance with Public Act 07-186 (codified in Section 10-183qq of the Connecticut General 
Statutes. See Appendix B) that require the payment of the actuarially required annual 
contribution to the fund.  This covenant has been interpreted to prevent the legislature from 
changing the amortization period, or the method of amortization, as long as the bonds are 
outstanding or until the statutory “extraordinary circumstances” election is made. 

In early 2017, the legislature approved a collective bargaining agreement with a coalition of 
state employees that made significant changes to the funding approach to the TRS’s companion 
fund, the State Employees Retirement System (“SERS”).  Those changes included a reduction 
of the investment return assumption to 6.9%, implementation of level dollar amortization, 
extending the amortization period by an additional 15 years, and creating new amortization 
periods for future market gains and losses.  These changes are regarded by the State as well 
as outside voices such as rating agencies to be a net positive for the fund, and are in line with 
actuarial best practices. 

The Governor has sought to find a way to change the funding approach for the TRS in a way 
that parallels the changes in SERS, and has recommended legislation that would authorize the 
Teachers’ Retirement Board (“TRB”) to adjust the amortization period to offset the immediate 
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costs of lowering the interest assumption to 6.9%.  The Treasurer has raised concerns about 
this approach and whether it complies with the bond covenant. 

In addition, the state is considering recommendations that would accomplish a change in the 
amortization period by triggering the “extraordinary circumstances” provision in the covenant.  
This would require contribution of state assets (i.e., the Connecticut Lottery Corporation) to 
meet the 70% funded ratio1 specified in the provision now.  Alternatively, it could be 
accomplished several years in the future provided that market returns are sufficient to achieve 
that funded ratio. 

SCOPE OF SERVICES 
 
The Attorney General of Connecticut, pursuant to Conn. Gen. Stat. § 3-125, invites proposals 
from appropriately qualified firms to provide the following legal services for OPM.  
 
The services performed by COUNSEL will consist of the following tasks: 
 

1. Review the pertinent state statutes, the covenants related to the 2008 POB, analyses of 
the TRS performed on behalf of the TRB, and any other pertinent information and 
provide an analysis of the state’s legal constraints and options for restructuring the 
funding approach for this pension system.  

In particular, provide guidance on the following questions: 

a. Does the “70% extraordinary circumstances threshold” allow for a permanent 
change in amortization policy or only a temporary diminishment of ARC 
payments? 

 
b. Does the contribution of an asset, such as the lottery, raise any concerns with 

respect to the covenant and the 70% extraordinary circumstances threshold? 
 

c. What is the relationship between Government Accounting Standards Board 
(“GASB”) pronouncements on the accounting of intergovernmental transfers and 
the valuation of the fund with regard to meeting the 70% threshold? 

 
d. Does the POB bond covenant prevent the legislature from changing the 

amortization period or methodology? 
i. Does it matter if this change of the amortization period or methodology is 

done directly or through delegation to the TRB? 
ii. Does it matter if the change of the amortization period or methodology 

would not result in a diminishment of the annual contribution, or if there 
was an explicit guarantee to make equal or greater contributions? 

iii. Since an actuarial valuation is only conducted for a biennium and 
Connecticut only appropriates for a biennium, do projected ARC changes 
outside the biennium matter for purposes of the bond covenant? 

e. Does the covenant hold any value for the bond holders?  

                                                            
1 The covenant refers to the funded ratio immediately after sale of the bonds, which was 
approximately 70%. 
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i. What factors should the state consider regarding a potential taking of the 
covenant? 

ii. If the bond covenant does not protect bond holders, is it enforceable by 
bondholders or anyone else? 

 
2. Submit a written report, in an electronic format prescribed by OPM, of its analysis of the 

questions above by April 13, 2018.   
 

3. Consult with OPM staff, in person or over the telephone, upon agreement, and prior to 
providing a final written report, as required by OPM.   

 
4. Attend one (1) meeting with OPM subsequent to submission of the written report, either 

in person or by telephone or video, at Contractor’s option.   

 
TERM AND AMOUNT OF CONTRACT 

 
Contracts awarded pursuant to this RFP will have an initial term from March 28, 2018 to May 9, 
2018 and a maximum value of twenty thousand dollars ($20,000.00) for the initial term but see 
Section III(g) on page 10. Any extensions will be only by written amendment to the original 
Professional Services Agreement (hereinafter referred to as “Contract” or “Agreement”). These 
awards are not necessarily exclusive. The OAG reserves the right during the terms of these 
contracts to solicit and request additional proposals for legal services in the same or other areas 
of practice. 
 
Proposals must be received by the OAG by 4:00 p.m., local time, on March 21, 2018. The OAG 
may invite some firms to attend an interview shortly thereafter. 
 
An evaluation committee will evaluate the proposals in accordance with the selection criteria set 
forth in this RFP, which explains other terms and requirements. The selected firm must enter 
into a contract with the OAG, substantially in the form of the draft contract set out in Appendix A. 
The OAG encourages minority, women-owned and disadvantaged businesses to apply. 

 
All communication with the OAG must be undertaken only as specified in this RFP. 
 

 
SELECTION CRITERIA 

 
The evaluation committee will evaluate firms on the basis of their written responses to this RFP, 
additional written information that may be requested by the OAG and, possibly, oral interviews. 
The goal of the evaluation will be to select the firm or firms which provide(s) the best 
combination of qualifications, relevant experience and cost.  
 
The evaluation committee will also consider the following non-exclusive factors in making its 
determination: 
 

1. PROPOSED WORK PLAN.  Emphasis will be on grasp of the problems involved, 
soundness of approach and the quality of the overall proposal including the 
proposer’s ability to complete the activities/tasks and produce the necessary products 
within the required time frame.  
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2. PROPOSED COST. 

3. EXPERIENCE, EXPERTISE, AND CAPABILITIES. Background, qualifications, and 
previous experience of personnel to be assigned to the project and their 
demonstrated competence, experience and expertise in the type of work to be 
performed. 

4. REFERENCES.   

5. INDEPENDENCE.  Capacity to provide independent evaluation. 

6. DEMONSTRATED COMMITMENT TO AFFIRMATIVE ACTION. Workforce diversity, 
the contractor’s commitment to diversity principles in its procurement policies and 
practices consideration and the contractor’s commitment to the communities it serves 
will be considered during the section process.  
 

The proposing firm will not be considered to have an irreconcilable conflict of interest because 
the firm or attorneys associated with the firm have in the past brought or are currently bringing 
litigation against the State of Connecticut, whether in court, mediation or arbitration, so long as 
that litigation does not concern the firm’s involvement in matters related to and adverse to the 
State related to any of the described services sought in this RFP.  However, all potential 
conflicts with the State of Connecticut must be fully described and discussed in the proposal. 
 
INSTRUCTIONS TO PROPOSERS 
 
I.    Proposals Schedule 
 

Release of RFP:  March 14, 2018    
Proposals due:  March 21, 2018 

 
From the date the OAG issues this RFP until the date that it awards the contract to the 
successful proposer, interested parties should not contact any employee of the State of 
Connecticut for additional information concerning this RFP, except in writing directed only to 
Associate Attorney General Joseph Rubin, at Office of the Attorney General, 55 Elm Street, 
Hartford, CT 06106, or via email at joseph.rubin@ct.gov. Interested parties should submit 
questions no later than March 16, 2018. Answers will be posted by March 19, 2018. Late 
questions may not receive answers. The OAG will answer questions only in the form of one or 
more addenda to this RFP posted on its website, www.ct.gov/ag, at the Request for Proposals 
button on the right hand side. Proposers have the responsibility to review that location for any 
addenda to this RFP. 
 
For technical questions only, concerning issues or problems with access to or downloading of 
this RFP and associated information from the website, proposers may contact Scott Eliasson by 
e-mail at scott.eliasson@ct.gov. 
 
II.    Sealed Proposals 
 
Proposers must submit an original and five (5) copies of their proposals in a SEALED envelope 
or carton, clearly marked with RFP #2018-05, the date it is due, and the name and address of 
the firm.  Proposers may send the proposal by courier or overnight delivery service or 
deliver it in person to the address below, arriving no later than March 21, 2018, at 12:00 
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p.m. local time. Because of certain delivery issues, proposals sent by U.S. Postal Service 
must arrive before 4:30 p.m. on the day prior to the due date. Proposals will not be publicly 
opened on the due date. Proposals received after that time may not be accepted. Postmark 
dates will not be considered as the basis for meeting any submission deadline. All proposals 
and other communications with the State regarding this RFP must be submitted in writing in 
sealed envelopes or cartons which clearly identify this RFP. Any material received that does not 
conform to this provision will be opened as general mail, which may not ensure the proposer’s 
intent or that the materials arrive timely.   
 

State of Connecticut 
Office of the Attorney General  
Attn:  Associate Attorney General Joseph Rubin 
RFP # 2018-05 
55 Elm Street, Hartford, CT 06106. 
 

III.   Submission of Proposals 
 

(a) To be considered, all submissions must include all of the following: 
 

(1) All information and documents requested by the RFP; 
 
(2) A statement affirming specifically all of the representations and warranties 

set forth in Section XII (Independent Price Determinations) and Section 
XIII (Offer of Gratuities), below;  

 
(3) Five (5) paper copies of all required or supporting documents, and five (5) 

copies of a CD, DVD or USB drive containing all documents in a format 
compatible with Microsoft Word, current version, and affording the user 
the capability of searching its contents; except that the signature pages 
and required or necessary forms not conveniently available in Microsoft 
Word may be provided in PDF format; and 

 
(6) Confirmation that an account has been created in the Connecticut 

Department of Administrative Services (“DAS”) Business Network 
(“BizNet”) system showing that all required forms have been completed 
and uploaded. Documents uploaded to BizNet do not need to be provided 
in paper or electronic copies. Any proposer that does not make the 
certifications required may be disqualified. Information 
regarding the DAS BizNet system can be found at 
http://das.ct.gov/cr1.aspx?page=373; https://www.biznet.ct.gov/AccountM
aint/Login.aspx and http://das.ct.gov/images/1090/Upload%20Instructions
.pdf. The required forms are: 

(A) Ethics Affidavits and Certification Forms. Forms and Instructions 
for uploading Ethics Affidavits and Certification forms can be 
found on DAS’ website at:  
http://das.ct.gov/images/1090/Upload%20Instructions.pdf. 
The forms and further information including updating requirements 
can also be found on OPM’s website at: 
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http://www.ct.gov/opm/cwp/view.asp?a=2982&q=386038&opmNA
V-GID=1806. 

 
 Form 1. Gift and Campaign Contribution Certification  
 Form 5. Consulting Agreement Affidavit 
 Form 6. Affirmation of Receipt of State Ethics Laws Summary 
 Form 7. Iran Certification  

 
(B) Nondiscrimination Certification Forms. Choose one (1) of the 

forms listed below that best applies. Annual updates are required 
for any form chosen. Forms and instructions for uploading the 
applicable Nondiscrimination form can be found on the DAS 
website at: 
http://das.ct.gov/images/1090/Upload%20Instructions.pdf.  
The forms and further information regarding the forms can be 
found on OPM’s website at: 
http://www.ct.gov/opm/cwp/view.asp?a=2982&q=390928. 

 
 Form A. Representation (for use by an individual regardless of 

contract value); 
 Form B. Representation (for use by an entity when entering 

into any contract valued at less than $50,000 for any year of 
the contract); 

 Form C. Affidavit (recommended for contracts at or above 
$50,000 – for use by an entity to certify through an affidavit 
that a complying nondiscrimination policy is currently in place);  

 Form D. New Resolution (for use by an entity when the entity 
has a complying nondiscrimination policy adopted by a new 
resolution of the board of directors, shareholders, managers, 
members or other governing body); 

 Form E. Prior Resolution (for use by an entity when the entity 
has a complying nondiscrimination policy adopted by a prior 
resolution of the board of directors, shareholders, managers, 
members or other governing body). 

 
(C) Commission on Human Rights and Opportunities (CHRO) 

Workplace Analysis Affirmative Action Report/Employment 
Information Form. Instructions for uploading the Workplace 
Analysis Action Report /Employment Information Form can be 
found on the DAS website at 
http://das.ct.gov/images/1090/Upload%20Instructions.pdf.  
For information about how to complete this form you may contact 
Diana Comeau at diana.comeau@ct.gov for assistance.  
  

(b)    Concise answers are encouraged. Responses should be prepared on 8½ x 11 
inch paper using at least 12 point type with standard margins. 

 
(c) The submission of proposals shall constitute, without any further act required of 

the proposers or the OAG, acceptance of the requirements, administrative 
stipulations and all of the terms and conditions of this RFP. Proposals must 
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reflect compliance with such requirements. Failure of the proposal to so comply 
may result in the OAG’s rejection of the proposal. The OAG will reject any 
proposal that deviates materially from the specifications, terms or conditions of 
this RFP. Proposers submitting proposals with any minor or immaterial deviations 
must identify and fully justify such deviations in order for the OAG to consider 
their proposal. 

 
(d) No additions or changes to any proposal will be allowed after the proposal due 

date, unless the OAG specifically requests such modification. The OAG may, at 
his option, seek proposer retraction and/or clarification of any discrepancy or 
contradiction found during the review of proposals. 

 
(e)  Information Required in the Proposal: 
 

(1) Name the primary individuals who would work with the State, and explain 
their experience, relevant background and anticipated duties. Include 
brief resumes for each.  

 
(2) Explain the firm’s qualifications in light of the stated detailed above. 
 
(3) Disclose any past or present assignments, relationships or other 

employment that your firm or any employee of your firm has or has had 
that may create a conflict of interest or the appearance of a conflict of 
interest in serving as counsel for the State in this matter. 

 
(4) If you find any term or provision of the proposed draft contract in 

Appendix A unacceptable, identify the term, explain why it is 
unacceptable, and state whether failure to modify this term would result in 
your firm’s failure to execute a contract in this matter. 

 
(5) Discuss any pending complaints or investigations, or any made or 

concluded within the past five (5) years, to or by any regulatory body or 
court regarding the conduct of your firm or its predecessors, or any of its 
present or former attorneys or employees. 
 

(6) State whether your firm owns or operates, or participates in the ownership 
or operation of, any business entity, affiliate, subsidiary or the like which 
provides lobbying or any other products or services. If so, state whether 
that related business entity is a vendor to OPM or has the potential to 
become a vendor and explain.   

 
(7) Provide names and contact information of three (3) client references for 

whom you have performed services reasonably comparable to those 
sought in this RFP. 
 

(8) Provide a Statement of Work including the following: 
 

(A) Work Plan.  Provide a detailed, task-oriented breakdown for each 
activity/task specified in the Scope of Services.  Proposers 
wishing to add activities/tasks to those specified in the Scope of 
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Services must show the additions as separately numbered 
activities/tasks. 
 

(B) Methodologies. Describe how each activity/task will be 
accomplished, providing a detailed explanation of the procedures 
or processes and staff that will be used to attain the expected 
outcomes. 

 
(f) Conformity and Completeness of Proposals: To be considered acceptable, 

proposals must be complete and conform to all material RFP instructions and 
conditions. The OAG, in its sole discretion, may reject in whole or in part any 
proposal if in its judgment the best interests of the State will be served. 

 
(g) Include a fixed price cost proposal valid for the entire duration of the Contract. 

The total cost of this contract will not exceed twenty thousand dollars 
($20,000.00) and the duration of the contract will not exceed the period from 
March 28, 2018 to May 9, 2018 subject to possible extension by amendment. If 
you wish to submit a proposal but cannot provide the requested services within 
this budget, state for what price you could complete the services. 

 
IV. Amendment or Cancellation of this RFP 
 
The OAG reserves the right to cancel, amend, modify or otherwise change this RFP at any time 
if it deems it to be in the best interest of the State to do so. 
 
V. Presentation of Supporting Evidence 
 
Proposers must be prepared to provide evidence of experience, performance, ability, financial 
resources or other factors as the OAG deems to be necessary or appropriate concerning the 
performance capabilities represented in their proposals. 
 
VI. Misrepresentation or Default 
 
The OAG may reject the proposal and void any award resulting from this RFP to a firm which 
makes any material misrepresentation in its proposal or other submittal in connection with this 
RFP. 
 
VII.   Errors 
 
The OAG reserves the right to correct clerical or administrative errors that may be made during 
the evaluation of proposals or during the negotiation of the contract and to change the contract 
award accordingly.  In addition, the OAG reserves the right to re-evaluate proposals and the 
award of the contract in light of information either not previously known or otherwise not properly 
having been taken into account prior to contract award. In any case, this may include, in 
extreme circumstances, revoking the awarding of the contract already made to a firm and 
subsequently awarding the contract to another firm.   
 
Such action on the part of the OAG shall not constitute a breach of contract on the part of the 
OAG since the contract with the initial firm would be deemed void and of no effect as if no 
contract ever existed between the OAG and such firm. 
 



 

Page 11 of 44 

The OAG may waive minor irregularities found in proposals or allow the proposer to correct 
them, depending on which is in the best interest of the state. “Minor irregularities” means 
typographical errors, informalities that are matters of form rather than substance and evident 
from the proposal itself, and insignificant mistakes that can be waived or corrected without 
prejudice to other proposers, as determined in the discretion of the OAG. 
VII. Ownership of Proposals 
 
All proposals shall become the sole property of the State and will not be returned. 
 
IX. Validation of Proposals 
 
The proposal must be signed by an authorized official and shall be a binding commitment which 
the OAG may incorporate, in whole or in part, by reference or otherwise, into the Contract. The 
proposal must also include evidence that the person submitting the proposal has the requisite 
power and authority to submit and deliver the proposal and subsequently to enter into, execute 
and deliver and perform on behalf of the firm, the Contract. 
 
X.     Execution of Contract   
 

(a)   This RFP is not a contract and, alone, shall not be interpreted as such. Rather, 
this RFP only serves as the instrument through which proposals are solicited.  
Once the evaluation of the proposals is complete and a firm is selected, the 
selected proposal and this RFP may then serve as the basis for the Contract that 
will be negotiated and executed between the OAG and the selected firm. If the 
OAG and the initial selected firm fail to reach agreement on all issues relative to 
the Contract within a time determined solely by the OAG, then the OAG may 
commence and conclude contract negotiations with other proposers. The OAG 
may decide at any time to start this RFP process again. 

 
(b)   Section 4-252 of the Connecticut General Statutes requires that this RFP include 

a notice of the certification requirements described in this statute. Accordingly, 
pursuant to this statute, firms are notified as follows: 

 
(1)  The terms “gift,” “quasi-public agency,” “state agency,” “large state 

contract,” “principals and key personnel” and “participated substantially” 
as used in this section 10(b) shall have the meanings set forth in this 
statute.  

 
(2)  No state agency or quasi-public agency shall execute a large state 

contract unless the state agency or quasi-public agency obtains the 
written certifications described in this section 10(b).  Each such 
certification shall be sworn as true to the best knowledge and belief of the 
person signing the certification, subject to the penalties of false 
statement.  

 
(3)  The official of the person, firm or corporation awarded the contract, who is 

authorized to execute the contract, shall certify on such forms as the 
State shall provide: 

 
 (A)  That no gifts were made between the date that the state agency or 

quasi-public agency began planning the project, services, 
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procurement, lease or licensing arrangement covered by the 
contract and the date of execution of the contract, by (i) such 
person, firm, corporation, (ii) any principals and key personnel of 
the person, firm or corporation, who participated substantially in 
preparing the bid or proposal or the negotiation of the contract, or 
(iii) any agent of such person, firm, corporation or principals and 
key personnel, who participated substantially in preparing the bid 
or proposal or the negotiation of the contract, to (I) any public 
official or state employee of the state agency or quasi-public 
agency soliciting bids or proposals for the contract, who 
participated substantially in the preparation of the bid solicitation 
or request for proposals for the contract or the negotiation or 
award of the contract, or (II) any public official or state employee 
of any other state agency, who has supervisory or appointing 
authority over such state agency or quasi-public agency; 

 
(B)  That no such principals and key personnel of the person, firm or 

corporation, or agent of such person, firm or corporation or 
principals and key personnel, knows of any action by the person, 
firm or corporation to circumvent such prohibition on gifts by 
providing for any other principals and key personnel, official, 
employee or agent of the person, firm or corporation to provide a 
gift to any such public official or state employee; and 

 
(C)  That the person, firm or corporation made the bid or proposal 

without fraud or collusion with any person. 
 

(4) Contractors are required to submit a certification form and thereafter 
annually to update previously submitted certification forms for state 
contracts. Contractors must use the most current Gift and Campaign 
Contribution Certification form. (See Section III(A)(6)(a)(4)(A)) 

 
(5) This Section X(b) is set forth here only for purposes of providing notice of 

the requirements of the Act.  Accordingly, it is neither intended nor should 
it be interpreted or relied upon to be a complete and full reiteration of the 
Act’s contents. Any interpretation or understanding of the Act’s 
requirements or content by any party must come only from reading the full 
text of the Act itself. 

 
(c)    Section 4a-81 of the Connecticut General Statutes requires that this RFP include 

a notice of the consulting affidavit requirements described in the statute. 
Accordingly, pursuant to the statute, vendors are notified as follows: 

 
(1) No state agency shall execute a contract for the purchase of goods or 

services, which contract has a total value to the state of fifty thousand 
dollars or more in any calendar or fiscal year, unless the state agency 
obtains the written affidavit described in subsection (2) of this section. 

 
(2)   The chief official of the vendor awarded a contract described in section 

10(c)(1) or the individual awarded such contract who is authorized to 
execute such contract, shall attest in an affidavit as to whether any 
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consulting agreement has been entered into in connection with such 
contract.  Such affidavit shall be required if any duties of the consultant 
included communications concerning business of such state agency, 
whether or not direct contact with a state agency, state or public official or 
state employee was expected or made.  “Consulting agreement” means 
any written or oral agreement to retain the services, for a fee, of a 
consultant for the purposes of (i) providing counsel to a contractor, 
vendor, consultant or other entity seeking to conduct, or conducting, 
business with the State, (ii) contacting, whether in writing or orally, any 
executive, judicial, or administrative office of the state, including any 
department, institution, bureau, board, commission, authority, official or 
employee for the purpose of solicitation, dispute resolution, introduction or 
requests for information or (iii) any other similar activity related to such 
contract. “Consulting agreement” does not include any agreements 
entered into with a consultant who is registered under the provisions of 
Chapter 10 of the Connecticut General Statutes concerning the State’s 
Codes of Ethics, as of the date such affidavit is submitted. 

 
(3)  Such affidavit shall be sworn as true to the best knowledge and belief of 

the person signing the certification on the affidavit and shall be subject to 
the penalties of false statement. 

 
(4)  Such affidavit shall include the name of the consultant, the consultant’s 

firm, the basic terms of the consulting agreement, a brief description of 
the services provided, and an indication as to whether the consultant is a 
former state employee or public official.  If the consultant is a former state 
employee or public official, such affidavit shall indicate his or her former 
agency and the date such employment terminated.  
 

(5)  The Office of Policy and Management has provided OPM Ethics Form 5 
to satisfy the requirements of this statute as referenced in Section 
III(a)(6)(A) above.    

  
(6)  This Section X(c) is set forth here only for purposes of providing notice of 

the requirements of the Act.  Accordingly, it is neither intended nor should 
it be interpreted or relied upon to be a complete and full reiteration of the 
Act’s contents. Any interpretation or understanding of the Act’s 
requirements or content by any party must come only from reading the full 
text of the Act itself. 

 
(d)   Pursuant to Conn. Gen. Stat. §§ 4a-60(a)(1) and 4a-60a(a)(1), as amended by 

Public Act 07-245 and Sections 9 and 10 of Public Act 07-142, every contractor 
is required to provide the State with documentation in the form of a company or 
corporate policy adopted by resolution of the board of directors, shareholders, 
managers, members or other governing body of such contractor to support the 
contractor’s nondiscrimination agreements and warranties which are included in 
such contractor’s contract pursuant to said statutes. The applicable certification 
form must be completed and submitted through the BizNet system, as explained 
in Section III, above. 

 
(e) In addition, an IRS W-9 form and State of Connecticut Agency Vendor Form 
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must be completed and attached to the proposal. Copies of previously submitted 
Agency Vendor Forms and IRS W-9 may be resubmitted if the information 
contained on the forms is still current.  Fillable forms are linked to this document. 
Agency Vender Form and IRS W-9 

 
XI.    Oral Agreement or Arrangements 
 
Any alleged oral agreements or arrangements made by firms with any State agency or 
employee will be disregarded in any State proposal evaluation or associated award. 
 
XII.   Independent Price Determinations 
 
In the proposals, firms must warrant, represent, and certify that the following requirements have 
been met in connection with this RFP: 
 

(a) The fees and costs proposed have been arrived at independently, without 
consultation, communication, or agreement for the purpose of restricting 
competition as to any matter relating to such process with any other organization 
or with any competitor. 

 
(b) Unless otherwise required by law, the fees and costs quoted have not been 

knowingly disclosed by the firm prior to the deadline for submission of proposals 
directly or indirectly to any other organization or to any competitor; and 

 
(c) No attempt has been made, or will be made, by the firm to induce any other 

person or firm to submit or not to submit a proposal for the purpose of restricting 
competition. 

 
XIII.   Offer of Gratuities 
 
In the proposals, firms must represent that no elected or appointed official or employee of the 
State of Connecticut has, or will, benefit financially or materially from the Contract. The Contract 
may be terminated by the OAG if it is determined that gratuities of any kind were either offered 
to, or received by, any of state officials or employees from the firm, the law firm’s agent(s), 
representatives(s) or employees(s). Such action on the part of the OAG shall not constitute a 
breach of contract on the part of the OAG. 
 
XIV.  Subletting or Assigning of Contract 
 
The Contract or any portion thereof, or the work provided for therein, or the right, title, or interest 
of the firm therein or thereto may not be sublet, sold, transferred, assigned or otherwise 
disposed of to any person or entity without the prior written consent of the OAG. No person or 
entity, other than the firm to which the contract was awarded, is permitted to perform work 
pursuant to the Contract without the prior written approval of the OAG. 
 
XV. Freedom of Information 
 
The OAG is a public agency and its records, including responses to this RFP, are public 
records. See Conn. Gen. Stat. §§ 1-200, et seq., and especially § 1-210(b)(4) and § 1-210 
(b)(5)(B). Due regard will be given for the protection of proprietary or confidential information 
contained in all proposals received. However, all materials associated with this RFP are subject 
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to the terms of the Connecticut Freedom of Information Act (“FOIA”) and all applicable rules, 
regulations and administrative decisions. If a firm is interested in preserving the confidentiality of 
any part of its proposal, it will not be sufficient merely to state generally in the proposal that the 
proposal is proprietary or confidential in nature and not, therefore, subject to release to third 
parties. Instead, those particular sentences, paragraphs, pages or sections that a firm believes 
to be exempt from disclosure under the FOIA must be specifically identified as such. Convincing 
explanation and rationale sufficient to justify each exemption consistent with Section 1-210(b) of 
the FOIA must accompany the proposal. The rationale and explanation must be stated in terms 
of the reasons the materials are legally exempt from release pursuant to the FOIA. Firms should 
not request that their entire proposal, nor the majority of the proposal, be confidential. Any 
submitted proposal, once execution of a contract is complete, and any completed contract will 
be considered public information. The OAG has no obligation to initiate, prosecute or defend 
any legal proceeding or to seek a protective order or other similar relief to prevent disclosure of 
any information that is sought pursuant to a FOIA request.  The firm has the burden of 
establishing the availability of any FOIA exemption in any proceeding where it is an issue.  In no 
event shall the OAG have any liability for the disclosure of any documents or information in its 
possession which the OAG believes are required to be disclosed pursuant to the FOIA or other 
requirements of law. 
 
XVI.   Conformance with Federal, State and Other Requirements 
 
In the Contract, the firm will represent and warrant that, at all pertinent and relevant times to the 
contract, it has been, is and will continue to be in full compliance with all Federal, State, 
municipal or other governmental department, commission, board, bureau, agency or 
instrumentality codes, statutes, acts, ordinances, judgments, decrees, injunctions and 
regulations. 
 
XVII.   Executive Orders 
 
The Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. 
Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive Order 
No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the 
listing of employment openings and Executive Order No. Sixteen of Governor John G. Rowland 
promulgated August 4, 1999, concerning violence in the workplace, all of which are incorporated 
into and are made a part of the Contract as if they had been fully set forth in it. The Contract 
may also be subject to Executive Order No. Fourteen of Governor M. Jodi Rell, promulgated 
April 17, 2006, concerning procurement of cleaning products and services and to Executive 
Order No. Forty-Nine of Governor Dannel P. Malloy, promulgated May 22, 2015, mandating 
disclosure of certain gifts to public employees and contributions to certain candidates for office. 
If Executive Order Fourteen and/or Executive Order Forty-Nine are applicable, they are deemed 
to be incorporated into and are made a part of the contract as if they had been fully set forth in 
it. At the contractor’s request, the OPM or the OAG shall provide a copy of these orders to the 
contractor. 
 
XVIII.   Americans with Disabilities Act 
 
The firm(s) to which contracts are awarded shall comply with the Americans with Disabilities Act 
and any other applicable federal laws and regulations. 
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XIX.   Affirmative Action and Contract Compliance Reporting 
 
Firms are advised that in addition to evaluating their qualifications, experience, capabilities, 
competitiveness of cost and conformance to this RFP specification, weight may also be given to 
firms which demonstrate a commitment to affirmative action by full compliance with the CHRO 
regulations. 
 
XX.   Campaign Contribution and Solicitation Ban 
 
For all State contracts as defined in Conn. Gen. Stat. § 9-612 having a value in a calendar year 
of fifty thousand dollars ($50,000) or more or a combination or series of such agreements or 
contracts having a value of one hundred thousand dollars ($100,000) or more, the authorized 
signatory to the proposal in response to this RFP expressly acknowledges receipt of the State 
Elections Enforcement Commission’s notice advising prospective state contractors of state 
campaign contribution and solicitation prohibitions, and will inform its principals of the contents 
of the notice as set forth in the Notice to Executive Branch State Contractors and Prospective 
State Contractors of Campaign Contribution and Solicitation Limitations attached hereto as 
Exhibit 1 to the Request for Proposal. 
http://www.ct.gov/seec/lib/seec/forms/contractor_reporting_/seec_form_10_final.pdf.  
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Notice to Executive Branch State Contractors and Prospective State  
Contractors of Campaign Contribution and Solicitation Limitations 

Acknowledgement of Receipt of Explanation of Prohibitions for Incorporation in Contracting and Bidding Documents 

This notice is provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-1, and is for 
the purpose of informing state contractors and prospective state contractors of the following law (italicized words are defined on 
the reverse side of this page).  

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS 

No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard 
to a state contract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or 
principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory committee or candidate committee 
established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller, 
Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of 
such candidates, or (iii) a party committee (which includes town committees).  
 

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory         
committee or candidate committee established by a candidate for nomination or election to the office of State senator or State           
representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a 
party committee.  
 

On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state contractor or principal of a prospective 
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch or a  
quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall knowingly solicit contributions from 
the state contractor's or prospective state contractor's employees or from a subcontractor or principals of the subcontractor on behalf of (i) 
an exploratory committee or candidate committee established by a candidate for nomination or election to the office of Governor,         
Lieutenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political committee authorized to 
make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee. 

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the 
possible penalties and other consequences of any violation thereof.  

Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following civil and criminal  
penalties:  
 
Civil penalties—Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor. 
Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to 
its principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of up to $2,000 or 
twice the amount of the prohibited contributions made by their principals.  
 
Criminal penalties—Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to  
imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.  

In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may resulting the contract being 
voided.  
 
In the case of a prospective state contractor, contributions made or solicited in violation of the above prohibitions shall result in the contract 
described in the state contract solicitation not being awarded to the prospective state contractor, unless the State Elections Enforcement 
Commission determines that mitigating circumstances exist concerning such violation.  
 
The State shall not award any other state contract to anyone found in violation of the above prohibitions for a period of one year after the 
election for which such contribution is made or solicited, unless the State Elections Enforcement Commission determines that mitigating 
circumstances exist concerning such violation.  
 

DUTY TO INFORM 

PENALTIES FOR VIOLATIONS 

CONTRACT CONSEQUENCES 

Exhibit 1 to the Request for Proposals
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DEFINITIONS 
“State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or nonprofit  
organization shall be deemed to be a state contractor until December thirty-first of the year in which such contract terminates. “State contractor” does not 
include a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political  
subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative branch of 
state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state 
or quasi-public agency employee.  
 
“Prospective state contractor” means a person, business entity or nonprofit organization that (i) submits a response to a state contract solicitation by the state, 
a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state agency or a quasi-public agency, until the 
contract has been entered into, or (ii) holds a valid prequalification certificate issued by the Commissioner of Administrative Services under section 4a-100. 
“Prospective state contractor” does not include a municipality or any other political subdivision of the state, including any entities or associations duly  
created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee 
in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and 
only in such person's capacity as a state or quasi-public agency employee.  
 
“Principal of a state contractor or prospective state contractor” means (i) any individual who is a member of the board of directors of, or has an ownership 
interest of five per cent or more in, a state contractor or prospective state contractor, which is a business entity, except for an individual who is a member of 
the board of directors of a nonprofit organization, (ii) an individual who is employed by a state contractor or prospective state contractor, which is a business 
entity, as president, treasurer or executive vice president, (iii) an individual who is the chief executive officer of a state contractor or prospective state  
contractor, which is not a business entity, or if a state contractor or prospective state contractor has no such officer, then the officer who duly possesses  
comparable powers and duties, (iv) an officer or an employee of any state contractor or prospective state contractor who has managerial or discretionary 
responsibilities with respect to a state contract, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this 
subparagraph, or (vi) a political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit  
organization that is the state contractor or prospective state contractor.  
 
“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurement process or  
otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a value of one hundred  
thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the furnishing of any goods, material, supplies, equipment or any items of 
any kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a  
licensing arrangement, or (vi) a grant, loan or loan guarantee. “State contract” does not include any agreement or contract with the state, any state agency or 
any quasi-public agency that is exclusively federally funded, an education loan, a loan to an individual for other than commercial purposes or any agreement 
or contract between the state or any state agency and the United States Department of the Navy or the United States Department of Defense.  
 
“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, including, but not limited to, an invitation to 
bid, request for proposals, request for information or request for quotes, inviting bids, quotes or other types of submittals, through a competitive procurement 
process or another process authorized by law waiving competitive procurement.  
 
“Managerial or discretionary responsibilities with respect to a state contract” means having direct, extensive and substantive responsibilities with respect to 
the negotiation of the state contract and not peripheral, clerical or ministerial responsibilities.  
 
“Dependent child” means a child residing in an individual’s household who may legally be claimed as a dependent on the federal income tax of such  
individual.  
 
“Solicit” means (A) requesting that a contribution be made, (B) participating in any fund-raising activities for a candidate committee, exploratory  
committee, political committee or party committee, including, but not limited to, forwarding tickets to potential contributors, receiving contributions for 
transmission to any such committee or bundling contributions, (C) serving as chairperson, treasurer or deputy treasurer of any such committee, or (D)  
establishing a political committee for the sole purpose of soliciting or receiving contributions for any committee. Solicit does not include: (i) making a  
contribution that is otherwise permitted by Chapter 155 of the Connecticut General Statutes; (ii) informing any person of a position taken by a candidate for 
public office or a public official, (iii) notifying the person of any activities of, or contact information for, any candidate for public office; or (iv) serving as a 
member in any party committee or as an officer of such committee that is not otherwise prohibited in this section. 
 
“Subcontractor” means any person, business entity or nonprofit organization that contracts to perform part or all of the obligations of a state contractor's 
state contract. Such person, business entity or nonprofit organization shall be deemed to be a subcontractor until December thirty first of the year in which 
the subcontract terminates. “Subcontractor” does not include (i) a municipality or any other political subdivision of the state, including any entities or  
associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, 
or (ii) an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and 
full or part-time, and only in such person's capacity as a state or quasi-public agency employee. 
 
“Principal of a subcontractor” means (i) any individual who is a member of the board of directors of, or has an ownership interest of five per cent or more in, 
a subcontractor, which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization, (ii) an individual 
who is employed by a subcontractor, which is a business entity, as president, treasurer or executive vice   president, (iii) an individual who is the chief  
executive officer of a subcontractor, which is not a business entity, or if a subcontractor has no such officer, then the officer who duly possesses comparable 
powers and duties, (iv) an officer or an employee of any subcontractor who has managerial or discretionary responsibilities with respect to a subcontract 
with a state contractor, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a 
political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the  
subcontractor. Page 18 of 44
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ACKNOWLEDGEMENT OF RECEIPT 

SIGNATURE                                        DATE (mm/dd/yyyy) 

NAME OF SIGNER 

TITLE 

COMPANY NAME  

First Name MI Last Name Suffix  

Additional information may be found on the website of the State Elections Enforcement Commission, 
www.ct.gov/seec  

Click on the link to “Lobbyist/Contractor Limitations”  
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APPENDIX A 

TO REQUEST FOR PROPOSALS 2018-05 
 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN THE STATE OF CONNECTICUT, 

ACTING BY ITS ATTORNEY GENERAL, 
AND 

 
 

This Agreement is made by and between the STATE OF CONNECTICUT, acting by its 
ATTORNEY GENERAL, George Jepsen, duly authorized pursuant to Section 3-125 of the 
Connecticut General Statutes, with an office at 55 Elm Street, Hartford, CT 06106 and 
________, acting by  ________, with its principal place of business at ________ (hereinafter 
referred to as the “CONTRACTOR”). 

 
In consideration of these premises and for other good and valuable consideration, the 

receipt and sufficiency of which are acknowledged, the parties agree as follows: 
 

SECTION 1:  SCOPE OF SERVICES  
 
    The services to be performed by the CONTRACTOR shall consist of the 

following, collectively referred to as “Services:”  
 

(a) Review the pertinent state statutes, the covenants related to the 2008 
state’s pension obligation bonds (“POB”), analyses of the Teachers’ 
Retirement System (“TRS”) performed on behalf of the Teachers’ 
Retirement Board (“TRB”), and any other pertinent information and 
provide an analysis of the state’s legal constraints and options for 
restructuring the funding approach for this pension system.  
 
In particular, provide guidance on the following questions: 
 
1. Does the “70% extraordinary circumstances threshold” allow for a 

permanent change in amortization policy or only a temporary 
diminishment of actuarially required contribution (“ARC”) 
payments? 
 

2. Does the contribution of an asset, such as the lottery, raise any 
concerns with respect to the covenant and the 70% extraordinary 
circumstances threshold? 
 

3. What is the relationship between Government Accounting 
Standards Board (“GASB”) pronouncements on the accounting of 
intergovernmental transfers and the valuation of the fund with 
regard to meeting the 70% threshold? 
 

4. Does the POB bond covenant prevent the legislature from 
changing the amortization period or methodology? 
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(A) Does it matter if this change of the amortization period or 

methodology is done directly or through delegation to the 
TRB? 
 

(B) Does it matter if the change of the amortization period or 
methodology would not result in a diminishment of the 
annual contribution, or if there was an explicit guarantee to 
make equal or greater contributions? 
 

5. Since an actuarial valuation is only conducted for a biennium and 
Connecticut only appropriates for a biennium, do projected ARC 
changes outside the biennium matter for purposes of the bond 
covenant? 
 

6. Does the covenant hold any value for the bond holders?  
 
(A) What factors should the state consider regarding a 

potential taking of the covenant? 
 

(B) If the bond covenant does not protect bond holders, is it 
enforceable by bondholders or anyone else? 

 
(b) Submit a written report, in an electronic format prescribed by OPM, of its 

analysis of the questions above by April 13, 2018.   
 

(c) Consult with Office of Policy and Management (“OPM”) staff, in person or 
over the telephone, upon agreement, and prior to providing a final written 
report, if necessary.   
 

(d) Attend one (1) meeting with OPM subsequent to submission of the written 
report.   

 
(e) Prepare, write, and provide to the ATTORNEY GENERAL or his designee 

all documents and instruments, in electronic, magnetic, paper and any 
other form, which are necessary or appropriate to carry out said Services. 

 
(f) Hire and consult with consultants as may be reasonably and necessarily 

required for said Services and as approved by the ATTORNEY 
GENERAL subject to the following requirements and limitations: 

  
1.   Terms of subcontracts over five thousand dollars ($5000.00) must 

be approved in writing and in advance by the ATTORNEY 
GENERAL.  In requesting approval, the CONTRACTOR must 
include the following information: 

 
 (A)   Why it is necessary to hire a subcontractor; 
 
 (B)   How the proposed subcontractor was selected; 
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(C)   Proposed rates and reimbursements for the subcontractor; 

and 
 
(D)   Comparison of these rates to those of other qualified 

    subcontractors. 
 
2. Subcontracts or agreements must include terms which are 

substantially similar to the billing terms in the Compensation and 
Reimbursement Section of this Agreement. 

 
3. The CONTRACTOR’S bills for subcontracted work must include 

full detailed itemizations of all fees and expenses for the 
subcontracted work, with appropriate supporting documentation. 

 
(f)    Provide all necessary paralegal and clerical support to carry out said 

Services. 
 
(g)    Perform all tasks for said Services under this Agreement in coordination 

with the ATTORNEY GENERAL.  
   

SECTION 2:    AGREEMENT ADMINISTRATION  

 
2.1  The person in charge of administering this Agreement on behalf of the 

ATTORNEY GENERAL is Joseph Rubin, Associate Attorney General, and his 
successors in office, whose contact information is as follows: 

 
 Office of the Attorney General 
 55 Elm Street, PO Box 120 
 Hartford, CT 06106 
 Telephone: (860) 808-5318 
 Fax: (860) 808-5347 
 E-mail: Joseph.Rubin@ct.gov 
 
2.2  The person in charge of administering this Agreement on behalf of the 

OPM shall be Eleanor Michael, Undersecretary for Legal Affairs, and her 
successors in office, whose contact information is as follows: 
 
Office of Policy Management 

 450 Capitol Avenue 
Hartford, CT  
Telephone: (860) 418-6298 
E-mail: Eleanor.Michael@ct.gov 
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2.3  The person in charge of administering this Agreement on behalf of the 
CONTRACTOR is: _________________, whose contact information is as 
follows: 

 
   
   

Telephone:    
 Fax:    
 E-mail:   

 
2.4    The professional staff members of the CONTRACTOR primarily responsible for 

the performance of this Agreement are ____________________. The 
CONTRACTOR may not change these individuals without the prior written 
consent of the ATTORNEY GENERAL. 

 
2.5   Within seven (7) days after receiving a request by the ATTORNEY GENERAL, 

the CONTRACTOR shall remove from assignment to this Agreement any 
specified professional or other staff member and, at the ATTORNEY 
GENERAL’S request, shall augment the remaining staff with such other staff 
member(s) as is acceptable to the ATTORNEY GENERAL. 

 
SECTION 3:   COMPENSATION AND REIMBURSEMENT 
 

3.1   The ATTORNEY GENERAL agrees to compensate the CONTRACTOR for 
Services the agreed upon fixed price cost, not to exceed twenty thousand dollars 
($20,000). 
  

3.2   Compensation will be paid only after the submission of itemized documentation, 
in a form acceptable to the ATTORNEY GENERAL, the Assistant Attorney 
General and the OPM. All bills must be sent to Office of the Attorney 
General – Business Office, 55 Elm Street – 4th Floor Annex, Hartford, CT 
06106-1774. 

 
3.3   The ATTORNEY GENERAL shall approve for payment all undisputed fees and 

costs as soon as the documentation can properly be processed in accordance 
with usual State practice. 

 
3.4   Maximum payments under this Agreement shall not exceed twenty thousand 

dollars ($20,000).  
 
3.5   The ATTORNEY GENERAL shall have the right, without the need of prior notice 

to the CONTRACTOR, to assign the performance of some aspect of the Services 
to an Associate or Assistant Attorney General where the ATTORNEY GENERAL, 
in his sole discretion, finds that such an assignment would best serve the 
interests of the State of Connecticut. This assignment shall not be deemed to be 
a breach of contract by the ATTORNEY GENERAL. 

 
3.6   Compensation and reimbursement provided under this Section constitutes full 

and complete payment for all costs and expenses incurred or assumed by the 
CONTRACTOR in performing this Agreement. No other costs, expenses or 
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overhead items shall be reimbursed by the ATTORNEY GENERAL without the 
prior written approval of the ATTORNEY GENERAL or his designee. 

 
SECTION 4:   TERMINATION  
 

4.1   Notwithstanding any provisions in this Agreement, the ATTORNEY GENERAL, 
through a duly authorized employee, may terminate the Agreement whenever the 
ATTORNEY GENERAL makes a written determination that such termination is in 
the best interests of the State.  The ATTORNEY GENERAL shall notify the 
CONTRACTOR in writing of termination pursuant to this Section, which notice 
shall specify the effective date of termination and the extent to which the 
CONTRACTOR must complete performance of the Services prior to such date.  

 
4.2   In the case of any termination, the ATTORNEY GENERAL shall, within forty-five 

(45) days of final billing after the effective date of termination, pay the 
CONTRACTOR for its performance rendered and accepted by the ATTORNEY 
GENERAL, in addition to all actual and reasonable costs incurred after notice of 
termination in completing those portions of the Services which the 
CONTRACTOR was required to complete by the notice.  However, the 
CONTRACTOR is not entitled to receive and the ATTORNEY GENERAL is not 
obligated to tender to the CONTRACTOR any payments for anticipated or lost 
profits.  

    
4.3  Upon termination of the Agreement, for any reason, including the expiration of 

this contract, all rights and obligations shall be null and void, so that no party 
shall have any further rights or obligations to any other party, except with respect 
to the sections which survive termination.  All representations, warranties, 
agreements and rights of the parties under the Agreement shall survive such 
termination to the extent not otherwise limited in the Agreement and without each 
one of them having to be specifically mentioned in the Agreement.   

 
4.4   Termination of the Agreement pursuant to this Section shall not be deemed to be 

a breach of contract by the ATTORNEY GENERAL. 
 
4.5   Upon receipt of written notification from the ATTORNEY GENERAL of 

termination or expiration of this contract, the CONTRACTOR shall immediately 
cease to perform the Services unless otherwise directed by the ATTORNEY 
GENERAL or to the extent necessary to prevent the State from failing to make 
timely filings or otherwise failing to comply with court orders or the law. The 
Records, as that term is defined in the Indemnification section of this Agreement, 
are deemed to be the property of the State. The CONTRACTOR shall assemble 
and deliver to the ATTORNEY GENERAL all Records in electronic, magnetic, 
paper or any other form, that may be in his possession or custody, and shall 
transmit the same to the ATTORNEY GENERAL or his designee as soon as 
possible in a non-proprietary format no later than the fifteenth day following the 
receipt of the above-written notice, together with a detailed hourly description of 
the Services performed and expenses reasonably incurred.   

 
4.6   The CONTRACTOR, on sixty (60) days’ prior written notice to the ATTORNEY 

GENERAL, may terminate this Agreement. 
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4.7 If the CONTRACTOR terminates this Agreement, the CONTRACTOR shall not 
be entitled to any compensation for Services that are rendered or payment for 
expenses that are incurred subsequent to the effective date of termination. 

 
SECTION 5:   TIME OF PERFORMANCE 
 

5.1   The CONTRACTOR shall perform the Services at such times and in such 
sequence as may be reasonably directed by the ATTORNEY GENERAL and the 
OPM. 

  
5.2   This Agreement will run from its effective date until the tasks defined and 

confirmed as set forth in Section 1.1 of this Agreement are performed or 
completed to the satisfaction of the ATTORNEY GENERAL, or unless sooner 
terminated in accordance with the Termination section of this Agreement, but in 
no event beyond May 9, 2018 with an option to extend, by mutual consent,  
unless otherwise amended. 

 
SECTION 6:  SETOFF 
 

6.1  In addition to all other remedies that the ATTORNEY GENERAL may have, the 
ATTORNEY GENERAL, in his sole discretion, may setoff (i) any costs or 
expenses that the State incurs resulting from the CONTRACTOR’S unexcused 
non-performance under the Agreement and under any other agreement or 
arrangement that the CONTRACTOR has with the State and (ii) any other 
amounts that are due or may become due from the State to the CONTRACTOR, 
against amounts otherwise due or that may become due to the CONTRACTOR 
under the Agreement, or under any other agreement or arrangement that the 
CONTRACTOR has with the State. The State’s right of setoff shall not be 
deemed to be the State’s exclusive remedy for the CONTRACTOR’S breach of 
the Agreement, all of which shall survive any setoffs by the State. 

 
SECTION 7:   CROSS DEFAULT 

7.1   If the CONTRACTOR breaches, defaults or in any way fails to perform 
satisfactorily under the Agreement, then the ATTORNEY GENERAL may, in his 
sole discretion, without more and without any action whatsoever required of the 
ATTORNEY GENERAL, treat any such event as a breach, default or failure to 
perform under any or all other agreements or arrangements (“Other 
Agreements”) that the CONTRACTOR has with the ATTORNEY GENERAL. 
Accordingly, the ATTORNEY GENERAL may then exercise at his sole option any 
and all of its rights or remedies provided for in the Agreement or Other 
Agreements, either selectively or collectively and without such election being 
deemed to prejudice any rights or remedies of the ATTORNEY GENERAL, as if 
the CONTRACTOR had suffered a breach, default or failure to perform under the 
Other Agreements.   

7.2   If the CONTRACTOR breaches, defaults or in any way fails to perform 
satisfactorily under any or all Other Agreements with the ATTORNEY GENERAL 
or the State, then the ATTORNEY GENERAL may, in his sole discretion, without 
more and without any action whatsoever required of the ATTORNEY GENERAL, 
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treat any such event as a breach, default or failure to perform under the 
Agreement. Accordingly, the ATTORNEY GENERAL may then exercise at his 
sole option any and all of its rights or remedies provided for in the Other 
Agreements or the Agreement, either selectively or collectively and without such 
election being deemed to prejudice any rights or remedies of the ATTORNEY 
GENERAL or the State, as if the CONTRACTOR had suffered a breach, default 
or failure to perform under the Agreement. 

SECTION 8:   REPRESENTATIONS AND WARRANTIES 
 
8.1   The CONTRACTOR represents and warrants to the ATTORNEY GENERAL for 

itself and for the Contractor Agents, as defined in the Indemnification Section of 
this Agreement, as applicable, that: 

 
a. The CONTRACTOR is duly and validly existing under the laws of its state 

of organization and is authorized to conduct business in the State of 
Connecticut in the manner contemplated by the Agreement.  Further, it 
has taken all necessary action to authorize the execution, delivery and 
performance of the proposal and the Agreement and has the power and 
authority to execute, deliver and perform its obligations under the 
Agreement; 

b. It will comply with all applicable State and Federal laws and municipal 
ordinances in satisfying its obligations under and pursuant to the 
Agreement, including, but not limited to Connecticut General Statutes 
Title 1, Chapter 10, concerning the State’s Codes of Ethics; 

c. The execution, delivery and performance of the Agreement will not 
violate, be in conflict with, result in a breach of or constitute (with or 
without due notice and/or lapse of time) a default under any of the 
following, as applicable: (i) any provision of law; (ii) any order of any court 
or the State; or (iii) any indenture, agreement, document or other 
instrument to which it is a party or by which it may be bound; 

d. It is not presently debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded from covered transactions by 
any governmental entity; 

e. The CONTRACTOR and Contractor Agents have not, within the three (3) 
years preceding the Agreement, in any of their current or former jobs, 
been convicted of, or had a civil judgment rendered against them for 
commission of fraud or a criminal offense in connection with obtaining, 
attempting to obtain, or performing a transaction or contract with any 
governmental entity. This includes, but is not limited to, violation of 
Federal or state antitrust statutes or commission of embezzlement, theft, 
forgery, bribery, falsification or destruction of records, making false 
statements, or receiving stolen property; 

f. The CONTRACTOR and Contractor Agents are not presently indicted or, 
to the best of their knowledge, under investigation for or otherwise 
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criminally or civilly charged by any governmental entity with commission 
of any of the offenses listed above;  

g. The CONTRACTOR and Contractor Agents have not within the three (3) 
years preceding the Agreement had one or more contracts with any 
governmental entity terminated for cause;  

h. To the best of its knowledge, there are no Claims, as defined in the 
Indemnification Section of this Agreement, involving the CONTRACTOR 
that might reasonably be expected to materially adversely affect its  
businesses, operations, assets, properties, financial stability, business 
prospects or ability to perform fully under the Agreement; 

i. It shall disclose, to the best of its knowledge, to the ATTORNEY 
GENERAL in writing any Claims involving them that might reasonably be 
expected to materially adversely affect their businesses, operations, 
assets, properties, financial stability, business prospects or ability to 
perform fully under the Agreement, no later than ten (10) days after 
becoming aware or after they should have become aware of any such 
Claims; 

j. Its participation in the request for proposal process is not a conflict of 
interest or a breach of ethics under the provisions of Title 1, Chapter 10 of 
the Connecticut General Statutes concerning the State’s Code of Ethics; 

k. The proposal was not made in connection or concert with any other 
person, entity or proposer submitting a proposal and is in all respects fair 
and without collusion or fraud;  

l. It has paid all applicable workers’ compensation second injury fund 
assessments concerning all previous work done in Connecticut;  

m. It owes no past due unemployment compensation contributions;  

n. It is not delinquent in the payment of any taxes owed to the State of 
Connecticut. 

o. It shall not copy or divulge to any third party any information or any data 
in any form obtained or produced in connection with the performance of 
its duties and responsibilities pursuant to this Agreement other than in 
connection with the performance of those duties and responsibilities. The 
CONTRACTOR shall keep all confidential or privileged the Records in 
secured areas and shall take reasonable precautions to protect the 
Records from the dangers of fire, theft, flood, natural disasters and other 
physical threats, as well as unauthorized access. 

p.  During the course of this Agreement, the CONTRACTOR shall not 
represent any other client if such representation will materially affect its 
duties or obligations to the State of Connecticut or the ATTORNEY 
GENERAL or create an appearance of impropriety. 
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q.  The CONTRACTOR will not knowingly enter into or retain any business 
relationships or enterprise in which an employee of the ATTORNEY 
GENERAL holds an interest, other than a nominal interest in a publicly 
held corporation, without the prior written consent of the ATTORNEY 
GENERAL. 

SECTION 9:   STATUS REPORTS AND RECORDS 

9.1   Upon written or oral request by the ATTORNEY GENERAL or his designee, the 
CONTRACTOR will promptly report on the status of the Services performed, 
including, but not limited to, problems, strategy, analysis and the like. 

9.2   The above-described reports shall be provided in writing or orally, as directed by 
the person requiring a work status report. 

9.3   The CONTRACTOR, upon the request of the ATTORNEY GENERAL or his 
designee, shall give to the ATTORNEY GENERAL or his designee all original 
documentation, or, in the sole discretion of the ATTORNEY GENERAL or his 
designee, copies thereof, filed in the course of, or arising out of, the 
CONTRACTOR’S performance of the Services. The CONTRACTOR shall 
otherwise maintain all original documentation, or copies thereof in the manner 
specified in the Representations and Warranties section of this Agreement, for a 
period of at least six (6) years after the termination of this Agreement. 

 
SECTION 10:  INSURANCE 

10.1   Before commencing performance of the Services, the CONTRACTOR shall 
obtain and maintain at its own cost and expense for the duration of the 
Agreement, the following insurance: 

(a)    Commercial General Liability:  One million dollars ($1,000,000) combined 
single limit per occurrence for bodily injury, personal injury and property 
damage. Coverage shall include, Premises and Operations, Independent 
Contractors, Products and Completed Operations, Contractual Liability 
and Broad Form Property Damage coverage.  If a general aggregate is 
used, the general aggregate limit shall apply separately to the work 
covered by this Agreement or the general aggregate limit shall be twice 
the occurrence limit.  

(b)    Automobile Liability:  One million dollars ($1,000,000) combined single 
limit per accident for bodily injury.  Coverage extends to owned, hired and 
non-owned automobiles.  If the COUNSEL does not own an automobile, 
but one is used in the performance of the Services, then only hired and 
non-owned coverage is required.  If a vehicle is not used in the 
performance of the Services, then automobile coverage is not required.  

(c)    Workers’ Compensation and Employers Liability:  Coverage in 
compliance with applicable workers compensation laws.  Coverage shall 
include Employer’s Liability with minimum limits of one hundred thousand 
dollars ($100,000) each accident, five hundred thousand dollars 
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($500,000) Disease – Policy limit, one hundred thousand dollars 
($100,000) each employee. 

(d)    Professional Liability:  The CONTRACTOR shall secure and maintain, at 
no cost or expense to the State, a professional liability insurance policy in 
a form acceptable to the ATTORNEY GENERAL in the minimum amount 
of _________ dollars ($__________) with a deductible not to exceed 
________ ($_________). This policy shall insure the CONTRACTOR 
against damages and costs resulting from negligent acts, errors, and 
omissions in the work performed by the CONTRACTOR on and after the 
effective date of, and under the terms of, this Agreement. The 
CONTRACTOR may, at its election, obtain a policy containing a 
maximum _____ dollars ($__________) deductible clause, but if so, the 
CONTRACTOR shall be liable, as stated above herein, to the extent of 
the deductible amount. 

10.2   No later than thirty (30) days after the effective date of this Agreement, the 
CONTRACTOR shall furnish to the ATTORNEY GENERAL, on a form or forms 
acceptable to the ATTORNEY GENERAL, a Certificate of Insurance, including 
amendment(s), fully executed by an insurance company or companies 
satisfactory to the ATTORNEY GENERAL for the insurance policy or policies 
required in the Status Reports and Records Section of this Agreement, which 
policy or policies shall be in accordance with the terms of the Certificate of 
Insurance. 

 
SECTION 11:  INDEMNIFICATION  

11.1   The CONTRACTOR shall indemnify, defend and hold harmless the State and its 
officers, representatives, agents, servants, employees, successors and assigns 
from and against any and all (1) Claims, as defined below, arising, directly or 
indirectly, in connection with the Agreement, including the acts of commission or 
omission (collectively, the “Acts”) of the CONTRACTOR or Contractor Agents, as 
defined below;  and (2) liabilities, damages, losses, costs and expenses, 
including, but not limited to, attorneys' and other professionals' fees, arising, 
directly or indirectly, in connection with Claims, Acts or the Agreement. The 
CONTRACTOR shall use attorneys and contractors reasonably acceptable to the 
State in carrying out its obligations under this Section. The CONTRACTOR’S 
obligations under this Section to indemnify, defend and hold harmless the State 
against Claims includes Claims concerning the confidentiality of any part or all of 
the proposal or any Records, any intellectual property rights, other proprietary 
rights of any person or entity, copyrighted or uncopyrighted compositions, secret 
processes, patented or unpatented inventions or articles furnished or used in the 
performance of the Agreement. 

11.2   The CONTRACTOR shall reimburse the State for any and all damages to the 
real or personal property of the State caused by the Acts of the CONTRACTOR 
or any Contractor Agents.  The State shall give the CONTRACTOR reasonable 
notice of any such Claims. 

11.3   The CONTRACTOR’S duties under this Section shall remain fully in effect and 
binding in accordance with the terms and conditions of the Agreement, without 
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being lessened or compromised in any way, even where the CONTRACTOR is 
alleged or is found to have merely contributed in part to the Acts giving rise to the 
Claims and/or where the State is alleged or is found to have contributed to the 
Acts giving rise to the Claims. 

11.4   The rights provided in this Section for the benefit of the State shall encompass 
the recovery of attorneys’ and other professionals’ fees expended in pursuing a 
Claim against a third party. 

11.5   This section shall survive the Termination, Cancellation or Expiration of the 
Agreement, and shall not be limited by reason of any insurance coverage. 

11.6    The term “Claims” means all actions, suits, claims, demands, investigations and 
proceedings of any kind, open, pending or threatened, whether mature, 
unmatured, contingent, known or unknown, at law or in equity, in any forum. 

11.7  The term “Contractor Agents” means the CONTRACTOR’S members, directors, 
officers, shareholders, partners, managers, principal officers, representatives, 
agents, servants, consultants, employees or any one of them or any other person 
or entity with whom the CONTRACTOR is in privity of oral or written contract and 
whom the CONTRACTOR intends to perform services under the Agreement in 
any capacity. 

11.8   The term “Records” means all working papers and such other information and 
materials as may have been accumulated by the CONTRACTOR or Contractor 
Agents in performing the Agreement, including but not limited to, documents, 
data, plans, books, computations, drawings, specifications, notes, reports, 
records, estimates, summaries and correspondence, kept or stored in any form. 

11.9   The CONTRACTOR shall not use, raise, or plead the defense of sovereign or 
governmental immunity in the adjustment or settlement of any Claims against the 
CONTRACTOR arising out of the work performed under this Agreement, or as a 
defense in any Claims, unless specifically authorized to do so in writing by the 
ATTORNEY GENERAL or his designee. 

SECTION 12:  CHANGES TO THIS AGREEMENT 

   Any and all amendments, changes, extensions, revisions or discharges of this 
Agreement, in whole or in part, on one or more occasions, must be in writing and 
executed by all the parties to this Agreement in order to be enforceable. 

SECTION 13:  REQUIRED PERSONNEL/OFFICE 

13.1   On or before the effective date of this Agreement, the CONTRACTOR shall have 
secured, and shall maintain during the term of this Agreement, all at its sole cost 
and expense (i) such appropriately skilled and competent personnel and 
supporting staff in adequate numbers; and (ii) such equipment as are reasonably 
necessary or appropriate to fully perform the Services to the satisfaction of the 
ATTORNEY GENERAL. 
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13.2   The personnel shall not be employees of or have any contractual relationship 
with the ATTORNEY GENERAL. 

13.3   All the Services shall be performed by the CONTRACTOR or under its 
supervision, and all personnel engaged in the Services shall be fully qualified and 
shall be authorized or permitted under law to perform the applicable Services. 

SECTION 14: NONDISCRIMINATION 

14.1  (a)   For purposes of this Section, the following terms are defined as follows:  
 

i. “Commission” means the Commission on Human Rights and 
Opportunities; 

ii. “Contract” and “contract” include any extension or modification of 
the Contract or contract; 

iii. “Contractor” and “contractor” include any successors or assigns of 
the Contractor or contractor; 

iv. “Gender identity or expression” means a person’s gender-related 
identity, appearance or behavior, whether or not that gender-
related identity, appearance or behavior is different from that 
traditionally associated with the person’s physiology or assigned 
sex at birth, which gender-related identity can be shown by 
providing evidence including, but not limited to, medical history, 
care or treatment of the gender-related identity, consistent and 
uniform assertion of the gender-related identity or any other 
evidence that the gender-related identity is sincerely held, part of 
a person’s core identity or not being asserted for an improper 
purpose.  

v. “good faith” means that degree of diligence which a reasonable 
person would exercise in the performance of legal duties and 
obligations; 

vi. “good faith efforts” shall include, but not be limited to, those 
reasonable initial efforts necessary to comply with statutory or 
regulatory requirements and additional or substituted efforts when 
it is determined that such initial efforts will not be sufficient to 
comply with such requirements; 

vii. “marital status” means being single, married as recognized by the 
State of Connecticut, widowed, separated or divorced;  

viii. “mental disability” means one or more mental disorders, as 
defined in the most recent edition of the American Psychiatric 
Association’s “Diagnostic and Statistical Manual of Mental 
Disorders”, or a record of or regarding a person as having one or 
more such disorders; 

ix. “minority business enterprise” means any small contractor or 
supplier of materials fifty-one percent or more of the capital stock, 
if any, or assets of which is owned by a person or persons:  (1) 
who are active in the daily affairs of the enterprise, (2) who have 
the power to direct the management and policies of the enterprise, 
and (3) who are members of a minority, as such term is defined in 
subsection (a) of Conn. Gen. Stat. § 32-9n; and 
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x. “public works contract” means any agreement between any 
individual, firm or corporation and the State or any political 
subdivision of the State other than a municipality for construction, 
rehabilitation, conversion, extension, demolition or repair of a 
public building, highway or other changes or improvements in real 
property, or which is financed in whole or in part by the State, 
including, but not limited to, matching expenditures, grants, loans, 
insurance or guarantees.  

 
For purposes of this Section, the terms “Contract” and “contract” do not 
include a contract where each contractor is (1) a political subdivision of 
the state, including, but not limited to, a municipality, unless the contract 
is a municipal public works contract or a quasi-public agency project 
contract, (2) any other state, including but not limited to any federally 
recognized Indian tribal governments, as defined in Conn. Gen. Stat. 
§ 1-267, (3) the federal government, (4) a foreign government, or (5) an 
agency of a subdivision, agency, state or government described in the 
immediately preceding enumerated items (1), (2), (3), or (4). 

 
(b) (1) The Contractor agrees and warrants that in the performance of the 

Contract such Contractor will not discriminate or permit discrimination 
against any person or group of persons on the grounds of race, color, 
religious creed, age, marital status, national origin, ancestry, sex, gender 
identity or expression, intellectual disability, mental disability or physical 
disability, including, but not limited to, blindness, unless it is shown by 
such Contractor that such disability prevents performance of the work 
involved, in any manner prohibited by the laws of the United States or of 
the State of Connecticut; and the Contractor further agrees to take 
affirmative action to insure that applicants with job-related qualifications 
are employed and that employees are treated when employed without 
regard to their race, color, religious creed, age, marital status, national 
origin, ancestry, sex, gender identity or expression, intellectual disability, 
mental disability or physical disability, including, but not limited to, 
blindness, unless it is shown by the Contractor that such disability 
prevents performance of the work involved; (2) the Contractor agrees, in 
all solicitations or advertisements for employees placed by or on behalf of 
the Contractor, to state that it is an “affirmative action equal opportunity 
employer” in accordance with regulations adopted by the Commission; (3) 
the Contractor agrees to provide each labor union or representative of 
workers with which the Contractor has a collective bargaining Agreement 
or other contract or understanding and each vendor with which the 
Contractor has a contract or understanding, a notice to be provided by the 
Commission, advising the labor union or workers’ representative of the 
Contractor's commitments under this section and to post copies of the 
notice in conspicuous places available to employees and applicants for 
employment; (4) the Contractor agrees to comply with each provision of 
this Section and Conn. Gen. Stat. §§ 46a-68e and 46a-68f and with each 
regulation or relevant order issued by said Commission pursuant to Conn. 
Gen. Stat. §§ 46a-56, 46a-68e and 46a-68f; and (5) the Contractor 
agrees to provide the Commission on Human Rights and Opportunities 
with such information requested by the Commission, and permit access to 
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pertinent books, records and accounts, concerning the employment 
practices and procedures of the Contractor as relate to the provisions of 
this Section and Conn. Gen. Stat. § 46a-56.  If the contract is a public 
works contract, municipal public works contract or contract for a 
quasi-public agency project, the Contractor agrees and warrants that he 
or she will make good faith efforts to employ minority business 
enterprises as subcontractors and suppliers of materials on such public 
works or quasi-public agency projects. 

 
(c)   Determination of the Contractor’s good faith efforts shall include, but shall 

not be limited to, the following factors:  The Contractor’s employment and 
subcontracting policies, patterns and practices; affirmative advertising, 
recruitment and training; technical assistance activities and such other 
reasonable activities or efforts as the Commission may prescribe that are 
designed to ensure the participation of minority business enterprises in 
public works projects. 

 
(d)   The Contractor shall develop and maintain adequate documentation, in a 

manner prescribed by the Commission, of its good faith efforts. 
 
(e)   The Contractor shall include the provisions of subsection (b) of this 

Section in every subcontract or purchase order entered into in order to 
fulfill any obligation of a contract with the State and such provisions shall 
be binding on a subcontractor, vendor or manufacturer unless exempted 
by regulations or orders of the Commission.  The Contractor shall take 
such action with respect to any such subcontract or purchase order as the 
Commission may direct as a means of enforcing such provisions 
including sanctions for noncompliance in accordance with Conn. Gen. 
Stat. § 46a-56; provided if such Contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of 
such direction by the Commission, the Contractor may request the State 
of Connecticut to enter into any such litigation or negotiation prior thereto 
to protect the interests of the State and the State may so enter. 

 
(f)   The Contractor agrees to comply with the regulations referred to in this 

Section as they exist on the date of this Contract and as they may be 
adopted or amended from time to time during the term of this Contract 
and any amendments thereto. 

 
(g) (1) The Contractor agrees and warrants that in the performance of the 

Contract such Contractor will not discriminate or permit discrimination 
against any person or group of persons on the grounds of sexual 
orientation, in any manner prohibited by the laws of the United States or 
the State of Connecticut, and that employees are treated when employed 
without regard to their sexual orientation; (2) the Contractor agrees to 
provide each labor union or representative of workers with which such 
Contractor has a collective bargaining Agreement or other contract or 
understanding and each vendor with which such Contractor has a 
contract or understanding, a notice to be provided by the Commission on 
Human Rights and Opportunities advising the labor union or workers' 
representative of the Contractor’s commitments under this section, and to 
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post copies of the notice in conspicuous places available to employees 
and applicants for employment; (3) the Contractor agrees to comply with 
each provision of this section and with each regulation or relevant order 
issued by said Commission pursuant to Conn. Gen. Stat. § 46a-56; and 
(4) the Contractor agrees to provide the Commission on Human Rights 
and Opportunities with such information requested by the Commission, 
and permit access to pertinent books, records and accounts, concerning 
the employment practices and procedures of the Contractor which relate 
to the provisions of this Section and Conn. Gen. Stat. § 46a-56. 

 
(h)   The Contractor shall include the provisions of the foregoing paragraph in 

every subcontract or purchase order entered into in order to fulfill any 
obligation of a contract with the State and such provisions shall be 
binding on a subcontractor, vendor or manufacturer unless exempted by 
regulations or orders of the Commission.  The Contractor shall take such 
action with respect to any such subcontract or purchase order as the 
Commission may direct as a means of enforcing such provisions 
including sanctions for noncompliance in accordance with Conn. Gen. 
Stat. § 46a-56; provided, if such Contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of 
such direction by the Commission, the Contractor may request the State 
of Connecticut to enter into any such litigation or negotiation prior thereto 
to protect the interests of the State and the State may so enter. 

SECTION 15:  CAMPAIGN CONTRIBUTIONS 

   For all State contracts as defined in Conn. Gen. Stat. § 9-612(g)(1)  having a 
value in a calendar year of fifty thousand dollars ($50,000) or more or a 
combination or series of such agreements or contracts having a value of one 
hundred thousand dollars ($100,000) or more, the authorized signatory to this 
Contract expressly acknowledges receipt of the State Elections Enforcement 
Commission’s notice advising state contractors of state campaign contribution 
and solicitation prohibitions, and will inform its principals of the contents of the 
notice, as set forth in “Notice to Executive Branch State Contractors and 
Prospective State Contractors of Campaign Contribution and Solicitation 
Limitations,” attached hereto as Exhibit 1 to the Professional Services 
Agreement. 
http://www.ct.gov/seec/lib/seec/forms/contractor_reporting_/seec_form_11_notic
e_only.pdf 

 
SECTION 16:  APPLICABLE EXECUTIVE ORDERS OF THE GOVERNOR 

This Contract is subject to the provisions of Executive Order No. Three of 
Governor Thomas J. Meskill, promulgated June 16, 1971, concerning labor 
employment practices, Executive Order No. Seventeen of Governor Thomas J. 
Meskill, promulgated February 15, 1973, concerning the listing of employment 
openings and Executive Order No. Sixteen of Governor John G. Rowland 
promulgated August 4, 1999, concerning violence in the workplace, all of which 
are incorporated into and are made a part of the Contract as if they had been 
fully set forth in it. The Contract may also be subject to Executive Order No. 14 of 
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Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement of 
cleaning products and services and to Executive Order No. 49 of Governor 
Dannel P. Malloy, promulgated May 22, 2015, mandating disclosure of certain 
gifts to public employees and contributions to certain candidates for office. If 
Executive Order 14 and/or Executive Order 49 are applicable, they are deemed 
to be incorporated into and are made a part of the Contract as if they had been 
fully set forth in it. At the CONTRACTOR’S request, OPM or the OAG shall 
provide a copy of these orders to the CONTRACTOR. 

SECTION 17:  CONFIDENTIALITY 

17.1   All of the reports, information, data, and other papers and materials, in whatever 
form, prepared or assembled by the CONTRACTOR under this Agreement are 
confidential, and the CONTRACTOR shall not make them available to any 
individual or organization, other than in connection with the performance of those 
duties and responsibilities, without the prior written approval of the ATTORNEY 
GENERAL or his designee. 

17.2   The ATTORNEY GENERAL will afford due regard to any request of the 
CONTRACTOR for the protection of proprietary or confidential information which 
the ATTORNEY GENERAL receives from the CONTRACTOR.  However, all 
materials associated with the Agreement are subject to the terms of the 
Connecticut Freedom of Information Act (“FOIA”) and all corresponding rules, 
regulations and interpretations. In making such a request, the CONTRACTOR 
may not merely state generally that the materials are proprietary or confidential in 
nature and not, therefore, subject to release to third parties.  Those particular 
sentences, paragraphs, pages or sections that the CONTRACTOR believes are 
exempt from disclosure under the FOIA must be specifically identified as such. 
Convincing explanation and rationale sufficient to justify each exemption 
consistent with the FOIA must accompany the request. The rationale and 
explanation must be stated in terms of the prospective harm to the competitive 
position of the CONTRACTOR that would result if the identified material were to 
be released and the reasons why the materials are legally exempt from release 
pursuant to the FOIA. To the extent that any other provision or part of the 
Agreement, especially including the Records, conflicts or is in any way 
inconsistent with this Section, this Section controls and shall apply and the 
conflicting provision or part shall not be given effect. The ATTORNEY GENERAL 
shall not have any obligation to initiate, prosecute or defend any legal proceeding 
or to seek a protective order or other similar relief to prevent disclosure of any 
information that is sought pursuant to a FOIA request.  The CONTRACTOR shall 
have the burden of establishing the availability of any FOIA exemption in any 
proceeding where it is an issue. In no event shall the ATTORNEY GENERAL or 
the State have any liability for the disclosure of any documents or information in 
its possession which the ATTORNEY GENERAL believes are required to be 
disclosed pursuant to the FOIA or other requirements of law. 

SECTION 18:  MISCELLANEOUS 

18.1   The sole and exclusive means for the presentation of any Claim, as defined in 
the Indemnification Section of this Agreement, against the State arising from this 
Agreement shall be in accordance with Chapter 53 of the Connecticut General 
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Statutes (Claims Against the State). The CONTRACTOR shall not initiate any 
legal proceedings in any State or Federal Court in addition to, or in lieu of, said 
Chapter 53 proceedings.   

18.2   The Agreement shall be deemed to have been made in the City of Hartford, State 
of Connecticut. Both Parties agree that it is fair and reasonable for the validity 
and construction of the Agreement to be, and it shall be, governed by the laws 
and court decisions of the State of Connecticut, without giving effect to its 
principles of conflicts of laws. To the extent that Chapter 53 of the Connecticut 
General Statutes does not apply and to the extent that any immunities provided 
by Federal law or the laws of the State of Connecticut do not bar an action 
against the State, and to the extent that these courts are courts of competent 
jurisdiction, for the purpose of venue the complaint shall be made returnable to 
the Judicial District of Hartford only or shall be brought in the United States 
District Court for the District of Connecticut only, and shall not be transferred to 
any other court, provided, however, that nothing here constitutes a waiver or 
compromise of the sovereign immunity of the State of Connecticut. The 
CONTRACTOR waives any objection which it may now have or will have to the 
laying of venue of any Claims, as defined in the Indemnification Section of this 
Agreement, in any forum and further irrevocably submits to such jurisdiction in 
any suit, action or proceeding. 

18.3   The parties each bind themselves, their partners, successors, assigns, and legal 
representatives with respect to all covenants of this Agreement. 

18.4   This Agreement incorporates all the understandings of the parties and 
supersedes any and all agreements relating to the Services and reached by the 
parties prior to the effective date of this Agreement, whether oral or written. 

18.5   If any provision of this Agreement, or application to any party or circumstances, is 
held invalid by any court of competent jurisdiction, the balance of the provisions 
of this Agreement, or their application to any party or circumstances, shall not be 
affected, but only if the balance of the provisions of this Agreement would then 
continue to conform to the requirements of applicable laws. 

18.6   The ATTORNEY GENERAL and the CONTRACTOR shall not be excused from 
their obligation to perform in accordance with the Agreement except in the case 
of force majeure events and as otherwise provided for in the Agreement. In the 
case of any such exception, the nonperforming party shall give immediate written 
notice to the other, explaining the cause and probable duration of any such 
nonperformance. “Force majeure events” means events that materially affect the 
time schedule within which to perform and are outside the control of the party 
asserting that such an event has occurred, including, but not limited to, labor 
troubles unrelated to the CONTRACTOR, failure of or inadequate permanent 
power, unavoidable casualties, fire not caused by the CONTRACTOR, 
extraordinary weather conditions, disasters, riots, acts of God, insurrection or 
war. 

18.7   The CONTRACTOR shall not refer to services provided to the State for 
advertising or promotional purposes, including, but not limited to, posting any 
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material or data on the Internet, without the ATTORNEY GENERAL’S prior 
written approval. 

18.8   The CONTRACTOR shall notify the ATTORNEY GENERAL in writing no later 
than ten (10) days from the effective date of any change in (i) its certificate of 
incorporation or other organizational document, or (ii) a controlling interest in the 
ownership of the CONTRACTOR. No such change shall relieve the 
CONTRACTOR of any responsibility for the accuracy and completeness of the 
performance. The CONTRACTOR shall deliver such documents to the 
ATTORNEY GENERAL in accordance with the terms of the ATTORNEY 
GENERAL’S written request. The ATTORNEY GENERAL may also require, and 
the CONTRACTOR shall deliver, a financial statement showing that solvency of 
the CONTRACTOR is maintained.   

18.9   The parties shall provide such information, execute and deliver any instruments 
and documents and take such other actions as may be necessary or reasonably 
requested by the other party which are not inconsistent with the provisions of this 
Agreement and which do not involve the vesting of rights or assumption of 
obligations other than those provided for in the Agreement, in order to give full 
effect to the Agreement and to carry out the intent of the Agreement. 

18.10   The CONTRACTOR shall maintain accurate Records and shall make all of the 
Records available at all reasonable hours for audit and inspection by the State. 
This includes, but is not limited to accurate records and accounts of all 
expenditures under this Agreement as well as satisfactory evidence of payment 
to assure proper accounting.  Such records and accounts shall be kept in the 
manner specified in the Representations and Warranties Section, and made 
available for at least six years after the termination of this Agreement and shall 
be made available and furnished upon request to the ATTORNEY GENERAL or 
his designee on or before the tenth business day following the date of the written 
request. The CONTRACTOR will cooperate fully with any and all audit or review 
of billing by the ATTORNEY GENERAL or any other agency, person, or entity 
acting on behalf of the ATTORNEY GENERAL or the STATE, and shall, upon 
request, provide billing in a format which will facilitate audit or review.         

18.11   The CONTRACTOR shall continue to perform its obligations under the 
Agreement while any dispute concerning the Agreement is being resolved.  

18.12   The CONTRACTOR shall be responsible for the entire performance under the 
Agreement. The CONTRACTOR shall be the sole point of contact concerning the 
management of the Agreement, including performance and payment issues. The 
CONTRACTOR is solely and completely responsible for adherence by the 
Contractor Agents to all applicable provisions of the Agreement. 

18.13   The waiver of a term or condition by the ATTORNEY GENERAL or his designee 
shall not (i) entitle the CONTRACTOR to any future waivers of the same or 
different terms or conditions; (ii) impose any duties, obligations or responsibilities 
on the ATTORNEY GENERAL or any State department or agency not already in 
the Agreement, as amended, modified or superseded; or (iii) subject the 
ATTORNEY GENERAL or the State of Connecticut or any department or agency 
thereof to any Claims. 
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18.14  If a disagreement arises between the parties to this Agreement as to whether or 
not the CONTRACTOR has or may in the foreseeable future have a conflict of 
interest or there exists or may exist in the foreseeable future an appearance of 
impropriety, the ATTORNEY GENERAL’S determination shall be final and 
dispositive of the issue.  Where the ATTORNEY GENERAL determines that the 
CONTRACTOR’S representation of any client constitutes a conflict of interest, or 
creates an appearance of impropriety, the CONTRACTOR shall, within five (5) 
days of the posting of notice by the ATTORNEY GENERAL or his designee to 
the CONTRACTOR, withdraw from the representation of the client, unless such a 
withdrawal is barred by law or order of a court of competent jurisdiction or the 
ATTORNEY GENERAL waives such conflict. Nothing in this subsection shall be 
construed as restricting or otherwise limiting the CONTRACTOR’S rights under 
the Termination Section of this Agreement. 

18.15   Unless the ATTORNEY GENERAL designates otherwise in writing, all Records 
generated or collected by the CONTRACTOR, the Contractor’s Agent or any 
subcontractor, in the scope of their work under this Agreement are the exclusive 
property of the State of Connecticut and no one else shall have any right, 
including but not limited to, intellectual property, copyright and trademark rights, 
in those Records. 

18.16   The CONTRACTOR acknowledges that the ATTORNEY GENERAL has relied 
upon all of the CONTRACTOR’S representations in its proposal, submitted in 
response to the ATTORNEY GENERAL’S Request for Proposals concerning this 
matter and all subsequent information supplied to the ATTORNEY GENERAL in 
writing thereafter, as the basis for entering into this Agreement with the 
CONTRACTOR.  Any material misrepresentation, omission, mistake or error in 
those submittals shall be deemed to be a breach of this Agreement, which the 
ATTORNEY GENERAL may, in his sole discretion, waive or afford the 
CONTRACTOR the opportunity to cure in accordance with the written notice of 
such breach sent to the CONTRACTOR.   

18.17   References in the masculine gender shall also be construed to apply to the 
feminine and neuter genders, as the content requires. 

18.18   The parties acknowledge and agree that nothing in the ATTORNEY GENERAL’S 
request for proposals or the Agreement shall be construed as a modification, 
compromise or waiver by the State of any rights or defenses of any immunities 
provided by Federal law or the laws of the State of Connecticut to the State or 
any of its officers and employees, which they may have had, now have or will 
have with respect to all matters arising out of the Agreement. To the extent that 
this Section conflicts with any other section, this Section shall govern. 

18.19   Any notice required or permitted to be given under this Agreement shall be 
deemed to be given when hand delivered or one (1) business day after pickup by 
any express delivery service, in either case addressed to the persons identified in 
the Agreement Administration Section of this Agreement, or in each case to such 
other person and/or address as either party may from time to time designate by 
giving notice in writing to the other party. Telephone and facsimile numbers are 
for informational purposes only. Effective notice will be deemed given only as 
provided above. All notices, demands, requests, consents, approvals or other 
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communications required or permitted to be given or which are given with respect 
to this Agreement (for the purpose of this Section collectively called “Notices”) 
shall be deemed to have been effected at such time as the notice is placed in the 
U.S. mail, first class and postage pre-paid, return receipt requested, or, placed 
with a recognized, express delivery service that provides for a return receipt. All 
such Notices shall be in writing and shall be addressed as follows: 

If to the ATTORNEY GENERAL: 
 

 _____________________ 
 _____________________ 

_____________________ 
 Attention:  ____________ 
 
 
 If to the CONTRACTOR: 
 _____________________ 
 _____________________ 

_____________________ 
_____________________ 

 Attention:  ____________ 

18.20   The captions in this Agreement are inserted only as a matter of convenience and 
for reference and in no way define, limit or describe the scope of this Agreement 
or the scope of content of any of its provisions. 

18.21  Time is of the essence in this Agreement. 

18.22  This Agreement may be executed and delivered in any number of counterparts, 
each of which so executed and delivered shall be deemed to be an original and 
all of which shall constitute one and the same instrument. 

 
IN WITNESS WHEREOF, the parties have executed two (2) counterparts of this Agreement. 

 
 

   FIRM 
 

 
  
__________________________  By:  __________________________________ 
Date   
 
 
 
  STATE OF CONNECTICUT 
 
 
 
_________________________  By:  __________________________________ 
Date  George Jepsen 
       Attorney General 
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APPENDIX B 

Conn. Gen. Stat. § 10-183qq Excerpt 

Sec. 10-183qq. Bond authorization for a portion of unfunded liability of Teachers’ 
Retirement Fund. (a) The State Bond Commission shall have power, in accordance with 
the provisions of this section, from time to time to authorize the issuance of bonds of the 
state in one or more series and in principal maturity amounts which in the aggregate 
generate proceeds sufficient to fund two billion dollars of the unfunded liability of the 
Teachers’ Retirement Fund and to pay the costs of issuing such bonds and up to two 
years of interest on such bonds. 

(b) The proceeds of the sale of such bonds, to the extent hereinafter stated, shall be used for 
the purpose of: (1) Reducing the unfunded liability, as such term is defined in section 10-183b, 
of the Connecticut teachers’ retirement system, and (2) paying or providing for the costs related 
to the issuance of the bonds, including the initial costs of agreements and contracts permitted 
under section 3-20a with respect to such bonds, and up to two years of interest on such bonds. 

(c) Except as provided in subsection (e) of this section, all provisions of section 3-20 or the 
exercise of any right or power granted thereby which are not inconsistent with the provisions of 
this section are hereby adopted and shall apply to all bonds authorized by the State Bond 
Commission pursuant to this section, and temporary notes issued in anticipation of the money to 
be derived from the sale of any such bonds so authorized may be issued in accordance with 
said section 3-20 and from time to time renewed. Such bonds shall mature at such time or times 
not exceeding thirty years from their respective dates as may be provided in or pursuant to the 
resolution or resolutions of the State Bond Commission authorizing such bonds. 

(d) None of said bonds shall be authorized except upon a finding by the State Bond 
Commission that there has been filed with it (1) a request for such authorization, which is signed 
by the Secretary of the Office of Policy and Management or on behalf of such state officer and 
stating such terms and conditions as said commission, in its discretion, may require, and (2) a 
written determination by the State Treasurer and the Secretary of the Office of Policy and 
Management that the issuance of the bonds is in the best interests of the state. 

(e) Proceeds of the bonds issued under this section and all earnings on investments of 
proceeds of such bonds, to the extent not applied to the payment of costs related to the 
issuance thereof, shall be deposited in the custody of the State Treasurer in the fund for the 
Connecticut teachers’ retirement system and, notwithstanding section 3-20, shall be invested by 
the State Treasurer in the manner provided in section 3-13d for trust funds. 

(f) Said bonds issued pursuant to this section shall be general obligations of the state and the 
full faith and credit of the State of Connecticut are pledged for the payment of the principal of 
and interest on said bonds as the same become due, and accordingly and as part of the 
contract of the state with the holders of said bonds, appropriation of all amounts necessary for 
punctual payment of such principal and interest is hereby made, and the State Treasurer shall 
pay such principal and interest as the same become due. Any net premium realized from the 
sale of said bonds shall be deemed appropriated to the payment of debt service on any bonds 
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issued under this section and section 10-183c, subsection (l) of section 10-183g, section 
10-183r and sections 12 and 13 of public act 07-186*, and the State Treasurer may apply such 
net premium to payment of such debt service. 

(g) Notwithstanding any provision of section 3-21 to the contrary, bonds authorized and bonds 
issued under this section and any refunding bonds shall not be subject to the debt limitation in 
section 3-21 and shall not be included in indebtedness of the state for purposes of calculating 
the amount of indebtedness of the state which is subject to the debt limitation of section 3-21 
and this section and action of the State Bond Commission shall not require any certification of 
the State Treasurer under section 3-21. 

(h) Each fiscal year that any bonds authorized by this section or any refunding bonds are 
outstanding, there shall be deemed appropriated from the General Fund of the state the amount 
equal to the annual required contribution to the fund for the Connecticut teachers’ retirement 
system and such amount shall be deposited by the Treasurer in the fund for the Connecticut 
teachers' retirement system in quarterly allotments on July fifteenth, October first, January first 
and April first of such fiscal year. The amount of the annual required contribution shall be 
determined in accordance with the provisions of subsection (b) of section 10-183l and section 
10-183z, and for each biennial budget shall be the amounts for the fiscal years of said biennium 
determined in the actuarial evaluation required to be submitted by the December first prior to the 
beginning of the first fiscal year of the biennium, as provided in said subsection (b) of section 
10-183l, beginning with the actuarial evaluation submitted prior to December 1, 2006, for the 
biennial budget for the fiscal years commencing July 1, 2007, and July 1, 2008. Said amount 
shall be certified by the Teachers’ Retirement Board and the Comptroller. The state of 
Connecticut does hereby pledge to and agree with the holders of any bonds issued under this 
section and any refunding bonds that, as long as the actuarial evaluation for each biennium, as 
required by this subsection, and the certification of the annual contribution amounts, as required 
by this subsection, are completed in the manner and by the dates required by this subsection, 
subsection (b) of section 10-183l and subsection (a) of section 10-183z, no public or special act 
of the General Assembly shall diminish such required contribution until such bonds, together 
with the interest thereon, are fully met and discharged, provided nothing herein contained shall 
preclude such limitation or alteration if and when adequate provision shall be made by law for 
the protection of the holders of such bonds, or if and when the Governor declares an emergency 
or the existence of extraordinary circumstances, in which the provisions of section 4-85 are 
invoked, and at least three-fifths of the members of each chamber of the General Assembly vote 
to diminish such required contribution during the biennium for which the emergency or existence 
of extraordinary circumstances are determined, and the funded ratio of the Connecticut 
teachers' retirement system is at least equal to the funded ratio immediately after the sale of 
bonds pursuant to this section in accordance with the actuarial method used at the time. If all of 
such conditions are met, the funding of the annual required contribution may be diminished, but 
in no event shall such diminution result in a reduction of the funded ratio of the Connecticut 
teachers' retirement system by more than five per cent from the funded ratio which would 
otherwise have resulted had the state funded the full annual required contribution, or the funded 
ratio immediately after the sale of the bonds, whichever is greater. For purposes of this 
subsection, the “funded ratio” shall be measured as the actuarial value of assets over the 
actuarial value of liabilities. The actuarial value of assets and the actuarial value of liabilities will 
be projected from the most recent actuarial valuation to the end of the fiscal year in which said 
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annual required contribution is due. For purposes of this subsection, the “existence of 
extraordinary circumstances” may mean a change in the actuarial methods or accounting 
standards used to value the fund that would result in a significant increase in the state's annual 
required contribution. The State Treasurer is authorized to include this pledge and undertaking 
for the state in such bonds. 
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Notice to Executive Branch State Contractors and Prospective State  
Contractors of Campaign Contribution and Solicitation Limitations 

This notice is provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-1, and is for 
the purpose of informing state contractors and prospective state contractors of the following law (italicized words are defined on 
the reverse side of this page). 

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS 

No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard 
to a state contract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or 
principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory committee or candidate committee 
established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller, 
Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of 
such candidates, or (iii) a party committee (which includes town committees).  
 

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory         
committee or candidate committee established by a candidate for nomination or election to the office of State senator or State           
representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a 
party committee.  
 

On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state contractor or principal of a prospective 
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch or a  
quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall knowingly solicit contributions from 
the state contractor's or prospective state contractor's employees or from a subcontractor or principals of the subcontractor on behalf of (i) 
an exploratory committee or candidate committee established by a candidate for nomination or election to the office of Governor,         
Lieutenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political committee authorized to 
make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee. 

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the 
possible penalties and other consequences of any violation thereof.  

Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following civil and criminal  
penalties:  
 
Civil penalties—Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor. 
Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to 
its principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of up to $2,000 or 
twice the amount of the prohibited contributions made by their principals.  
 
Criminal penalties—Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to  
imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.  

In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may result in the contract being 
voided.  
 
In the case of a prospective state contractor, contributions made or solicited in violation of the above prohibitions shall result in the contract 
described in the state contract solicitation not being awarded to the prospective state contractor, unless the State Elections Enforcement 
Commission determines that mitigating circumstances exist concerning such violation.  
 
The State shall not award any other state contract to anyone found in violation of the above prohibitions for a period of one year after the 
election for which such contribution is made or solicited, unless the State Elections Enforcement Commission determines that mitigating 
circumstances exist concerning such violation.  
 
Additional information may be found on the website of the State Elections Enforcement Commission, www.ct.gov/seec. Click on the link 
to “Lobbyist/Contractor Limitations.”  

DUTY TO INFORM 

PENALTIES FOR VIOLATIONS 

CONTRACT CONSEQUENCES 

Exhibit 1 to the 
Professional Services Agreement
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DEFINITIONS 
“State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or nonprofit  
organization shall be deemed to be a state contractor until December thirty-first of the year in which such contract terminates. “State contractor” does not 
include a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political  
subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative branch of 
state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state 
or quasi-public agency employee.  
 
“Prospective state contractor” means a person, business entity or nonprofit organization that (i) submits a response to a state contract solicitation by the state, 
a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state agency or a quasi-public agency, until the 
contract has been entered into, or (ii) holds a valid prequalification certificate issued by the Commissioner of Administrative Services under section 4a-100. 
“Prospective state contractor” does not include a municipality or any other political subdivision of the state, including any entities or associations duly  
created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee 
in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and 
only in such person's capacity as a state or quasi-public agency employee.  
 
“Principal of a state contractor or prospective state contractor” means (i) any individual who is a member of the board of directors of, or has an ownership 
interest of five per cent or more in, a state contractor or prospective state contractor, which is a business entity, except for an individual who is a member of 
the board of directors of a nonprofit organization, (ii) an individual who is employed by a state contractor or prospective state contractor, which is a business 
entity, as president, treasurer or executive vice president, (iii) an individual who is the chief executive officer of a state contractor or prospective state  
contractor, which is not a business entity, or if a state contractor or prospective state contractor has no such officer, then the officer who duly possesses  
comparable powers and duties, (iv) an officer or an employee of any state contractor or prospective state contractor who has managerial or discretionary 
responsibilities with respect to a state contract, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this 
subparagraph, or (vi) a political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit  
organization that is the state contractor or prospective state contractor.  
 
“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurement process or  
otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a value of one hundred  
thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the furnishing of any goods, material, supplies, equipment or any items of 
any kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a  
licensing arrangement, or (vi) a grant, loan or loan guarantee. “State contract” does not include any agreement or contract with the state, any state agency or 
any quasi-public agency that is exclusively federally funded, an education loan, a loan to an individual for other than commercial purposes or any agreement 
or contract between the state or any state agency and the United States Department of the Navy or the United States Department of Defense.  
 
“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, including, but not limited to, an invitation to 
bid, request for proposals, request for information or request for quotes, inviting bids, quotes or other types of submittals, through a competitive procurement 
process or another process authorized by law waiving competitive procurement.  
 
“Managerial or discretionary responsibilities with respect to a state contract” means having direct, extensive and substantive responsibilities with respect to 
the negotiation of the state contract and not peripheral, clerical or ministerial responsibilities.  
 
“Dependent child” means a child residing in an individual’s household who may legally be claimed as a dependent on the federal income tax of such  
individual.  
 
“Solicit” means (A) requesting that a contribution be made, (B) participating in any fund-raising activities for a candidate committee, exploratory  
committee, political committee or party committee, including, but not limited to, forwarding tickets to potential contributors, receiving contributions for 
transmission to any such committee or bundling contributions, (C) serving as chairperson, treasurer or deputy treasurer of any such committee, or (D)  
establishing a political committee for the sole purpose of soliciting or receiving contributions for any committee. Solicit does not include: (i) making a  
contribution that is otherwise permitted by Chapter 155 of the Connecticut General Statutes; (ii) informing any person of a position taken by a candidate for 
public office or a public official, (iii) notifying the person of any activities of, or contact information for, any candidate for public office; or (iv) serving as a 
member in any party committee or as an officer of such committee that is not otherwise prohibited in this section. 
 
“Subcontractor” means any person, business entity or nonprofit organization that contracts to perform part or all of the obligations of a state contractor's 
state contract. Such person, business entity or nonprofit organization shall be deemed to be a subcontractor until December thirty first of the year in which 
the subcontract terminates. “Subcontractor” does not include (i) a municipality or any other political subdivision of the state, including any entities or  
associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, 
or (ii) an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and 
full or part-time, and only in such person's capacity as a state or quasi-public agency employee. 
 
“Principal of a subcontractor” means (i) any individual who is a member of the board of directors of, or has an ownership interest of five per cent or more in, 
a subcontractor, which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization, (ii) an individual 
who is employed by a subcontractor, which is a business entity, as president, treasurer or executive vice   president, (iii) an individual who is the chief  
executive officer of a subcontractor, which is not a business entity, or if a subcontractor has no such officer, then the officer who duly possesses comparable 
powers and duties, (iv) an officer or an employee of any subcontractor who has managerial or discretionary responsibilities with respect to a subcontract 
with a state contractor, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a 
political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the  
subcontractor. Page 44 of 44





Fill-in Forms Information for the SP-26NB and W-9 Forms 
 


Overview 
There is no verification of the information you enter.  You are responsible for entering all information.   


Some information must be handwritten on the form. 
 


Software Requirements 
To view, complete and print the following fill-in PDF forms, you will need the freely available Adobe 


Reader software installed on your computer.  
 


Adobe Reader 
Adobe PDF files are a means to distribute publications and other information. To fill-in, download and 


print a PDF file, you will need to have the Adobe Reader software installed. You can download the 
latest version of Adobe Reader FREE from the Adobe Reader download page on Adobe's Web site.   


 


 
 


Completing the form on your PC 
When positioning the cursor on a fill-in area, the cursor will change appearance. 


The I-beam pointer  allows you to type text. 


The hand pointer  allows you to select a check box or button. 
Enter the appropriate data in each box or field. 


 
To move from one field to the next, press the Tab key. 


You can also use your mouse to move your cursor from field to field. Place your cursor in the field you 
want to fill in, then left-click. 


Some fields limit the maximum number of characters you can enter and may automatically advance 
to the next field. 


For additional help with fill-in forms, see the Adobe Reader's on-line help information at: 
http://www.adobe.com/support/reader/ 


 
Saving a Form 


When saving a file, be sure to use the Save function of Adobe Reader rather than the web browser's 
save. 


 
Printing a Form 


When printing Adobe PDF files from within your web browser, whether you are printing a blank form 
or printing a form after filling it in from your PC, use the print button at the left end of the special 


Adobe Acrobat tool bar, which appears immediately above the viewing window. 
 
 
 
 


THIS PAGE IS FOR INFORMATION ONLY AND DOES NOT NEED TO BE PRINTED NOR SUBMITTED WITH THE 
FOLLOWING FORMS.
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http://www.adobe.com/products/acrobat/readstep2.html
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STATE OF CONNECTICUT - AGENCY VENDOR FORM 
IMPORTANT: ALL parts of this form must be completed, signed and returned by the vendor. 


 


 READ  OMPLETE AREFULLY SP-26NB-IPDF  Rev. 4/10 & C C  


 


COMPLETE VENDOR LEGAL BUSINESS NAME Taxpayer ID # (TIN):  
 
 


 SSN   FEIN 


 WRITE/TYPE SSN/FEIN NUMBER ABOVE 


BUSINESS NAME, TRADE NAME, DOING BUSINESS AS (IF DIFFERENT FROM ABOVE)   
 
BUSINESS ENTITY:   CORPORATION  LLC CORPORATION  LLC PARTNERSHIP  LLC SINGLE MEMBER ENTITY 
  NON-PROFIT  PARTNERSHIP   INDIVIDUAL/SOLE PROPRIETOR
NOTE: IF INDIVIDUAL/SOLE PROPRIETOR, INDIVIDUAL’S NAME (AS OWNER) MUST APPEAR IN THE LEGAL BUSINES
BUSINESS TYPE:   A. SALE OF COMMODITIES B. MEDICAL SERVICES C. ATTORNEY FEES D. R
             (R


E. OTHER (DESCRIBE IN DETAIL) 
 


UNDER THIS TIN, WHAT IS THE PRIMARY TYPE OF BUSINESS YOU PROVIDE TO THE STATE? (ENTER LETTER FROM
 
 


UNDER THIS TIN, WHAT OTHER TYPES OF BUSINESS MIGHT YOU PROVIDE TO THE STATE? (ENTER LETTER FROM
 


NOTE: IF YOUR BUSINESS IS A PARTNERSHIP, YOU MUST ATTACH THE NAMES AND TITLES OF ALL PARTNERS TO Y
NOTE: IF YOUR BUSINESS IS A CORPORATION, IN WHICH STATE ARE YOU INCORPORATED? 
VENDOR ADDRESS  STREET       CITY  STA
 


 
Add Additional Business Address & Contact information on back of this form. 


VENDOR E-MAIL ADDRESS 
 
 


VENDOR WEB SITE 
 


REMITTANCE INFORMATION: INDICATE BELOW THE REMITTANCE ADDRESS OF YOUR BUSINESS.   SAME AS VENDO
REMIT ADDRESS  STREET                                          CITY                          STA
 


 
CONTACT INFORMATION: NAME  (TYPE OR PRINT) 
 
1ST BUSINESS PHONE:  Ext. # HOME PHONE:  
2ND BUSINESS PHONE:  Ext. #� 1ST PAGER:  
CELLULAR: 2ND PAGER:  
1ST FAX NUMBER:� TOLL FREE PHONE:  
2ND FAX NUMBER:� TELEX:  
WRITTEN SIGNATURE OF PERSON AUTHORIZED TO SIGN PROPOSALS ON BEHALF OF THE ABOVE NAMED VENDOR


 SIGN HERE
TYPE OR PRINT NAME OF AUTHORIZED PERSON 
 
 


TITLE OF AUTHORIZED PER


IS YOUR BUSINESS CURRENTLY A DAS CERTIFIED SMALL BUSINESS ENTERPRISE?   YES (ATTACH COPY OF CE


IS YOUR BUSINESS CURRENTLY A CT DOT CERTIFIED DISADVANTAGED BUSINESS ENTERPRISE (DBE)?   YES


IF YOU ARE A STATE EMPLOYEE, INDICATE YOUR POSITION,  
AGENCY & AGENCY ADDRESS 


PURCHASE ORDER DISTRIBUTION: 
      (E-MAIL ADDRESS) 


NOTE: THE E-MAIL ADDRESS INDICATED IMMEDIATELY ABOVE WILL BE USED TO FORWARD PURCHASE ORDER
 


 


ADD FURTHER BUSINESS ADDRESS, E-MAIL & CONTACT INFORMATION ON SEPARATE SHE


G

OVERNMENT


S NAME BLOCK ABOVE.
ENTAL OF PROPERTY 


EAL ESTATE & EQUIPMENT) 


 ABOVE) ➝  


 ABOVE) ➝ 
 


OUR BID SUBMISSION. 


TE ZIP CODE 


R ADDRESS ABOVE. 
TE ZIP CODE 


 


 


DATE EXECUTED


SON 


RTIFICATE)   NO 
    NO 


S TO YOUR BUSINESS. 


ET IF REQUIRED 



PacholskiJ

Note

None set by PacholskiJ



PacholskiJ

Note

None set by PacholskiJ



PacholskiJ

Note

MigrationNone set by PacholskiJ



PacholskiJ

Note

MigrationNone set by PacholskiJ
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2.



Name (as shown on your income tax return)



Business name/disregarded entity name, if different from above



Check appropriate box for federal tax classification: 



Individual/sole proprietor  C Corporation S Corporation Partnership Trust/estate



Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) ▶  



Other (see instructions) ▶ 



Exemptions (see instructions):



Exempt payee code (if any)



Exemption from FATCA reporting
 code (if any)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code



Requester’s name and address (optional)



List account number(s) here (optional)



Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line 
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3.



Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter.



Social security number



– –



Employer identification number 



–



Part II Certification
Under penalties of perjury, I certify that:



1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding, and



3.  I am a U.S. citizen or other U.S. person (defined below), and



4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the 
instructions on page 3.



Sign 
Here



Signature of 
U.S. person ▶ Date ▶



General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.



Future developments. The IRS has created a page on IRS.gov for information 
about Form W-9, at www.irs.gov/w9. Information about any future developments 
affecting Form W-9 (such as legislation enacted after we release it) will be posted 
on that page.



Purpose of Form
A person who is required to file an information return with the IRS must obtain your 
correct taxpayer identification number (TIN) to report, for example, income paid to 
you, payments made to you in settlement of payment card and third party network 
transactions, real estate transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or contributions you made 
to an IRA.



Use Form W-9 only if you are a U.S. person (including a resident alien), to 
provide your correct TIN to the person requesting it (the requester) and, when 
applicable, to:



1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be issued),



2. Certify that you are not subject to backup withholding, or



3. Claim exemption from backup withholding if you are a U.S. exempt payee. If 
applicable, you are also certifying that as a U.S. person, your allocable share of 
any partnership income from a U.S. trade or business is not subject to the 



withholding tax on foreign partners’ share of effectively connected income, and



4. Certify that FATCA code(s) entered on this form (if any) indicating that you are 
exempt from the FATCA reporting, is correct.



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.
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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.



What is backup withholding? Persons making certain payments to you must 
under certain conditions withhold and pay to the IRS a percentage 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 on page 1.



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
Name
If you are an individual, you must generally enter the name shown on your income 
tax return. However, if you have changed your last name, for instance, due to 
marriage without informing the Social Security Administration of the name change, 
enter your first name, the last name shown on your social security card, and your 
new last name.



If the account is in joint names, list first, and then circle, the name of the person 
or entity whose number you entered in Part I of the form.



Sole proprietor. Enter your individual name as shown on your income tax return 
on the “Name” line. You may enter your business, trade, or “doing business as 
(DBA)” name on the “Business name/disregarded entity name” line.



Partnership, C Corporation, or S Corporation. Enter the entity's name on the 
“Name” line and any business, trade, or “doing business as (DBA) name” on the 
“Business name/disregarded entity name” line.



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 
Regulation section 301.7701-2(c)(2)(iii). Enter the owner's name on the “Name” 
line. The name of the entity entered on the “Name” line should never be a 
disregarded entity. The name on the “Name” line must 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 the “Name” line. 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 the “Business name/disregarded entity name” 
line. 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. 



Note. Check the appropriate box for the U.S. federal tax classification of the 
person whose name is entered on the “Name” line (Individual/sole proprietor, 
Partnership, C Corporation, S Corporation, Trust/estate).



Limited Liability Company (LLC). If the person identified on the “Name” line is an 
LLC, check the “Limited liability company” box only and enter the appropriate 
code for the U.S. federal tax classification in the space provided. If you are an LLC 
that is treated as a partnership for U.S. federal tax purposes, enter “P” for 
partnership. If you are an LLC that has filed a Form 8832 or a Form 2553 to be 
taxed as a corporation, enter “C” for C corporation or “S” for S corporation, as 
appropriate. If you are an LLC that is disregarded as an entity separate from its 
owner under Regulation section 301.7701-3 (except for employment and excise 
tax), do not check the LLC box unless the owner of the LLC (required to be 
identified on the “Name” line) is another LLC that is not disregarded for U.S. 
federal tax purposes. If the LLC is disregarded as an entity separate from its 
owner, enter the appropriate tax classification of the owner identified on the 
“Name” line.



Other entities. Enter your business name as shown on required U.S. federal tax 
documents on the “Name” line. 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 the “Business name/disregarded entity name” line.



Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the 
Exemptions box, any code(s) that may apply to you. See Exempt payee code and 
Exemption from FATCA reporting code on page 3.
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Exempt payee code. Generally, individuals (including sole proprietors) are not 
exempt from backup withholding. Corporations are exempt from backup 
withholding for certain payments, such as interest and dividends. Corporations are 
not exempt from backup withholding for payments made in settlement of payment 
card or third party network transactions.



Note. If you are exempt from backup withholding, you should still complete this 
form to avoid possible erroneous backup withholding.



The following codes identify payees that are exempt from backup withholding:



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 possession of the United States, 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 possession of the United States



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.



IF the payment is for . . . THEN the payment is exempt for . . .



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. 



Barter exchange transactions and 
patronage dividends



Exempt payees 1 through 4



Payments over $600 required to be 



reported and direct sales over $5,0001
Generally, exempt payees 



1 through 52



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.
2 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, 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—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



C—A state, the District of Columbia, a possession of the United States, 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 Reg. 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 Reg. 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



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 page 2), 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.



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



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 
Social Security Administration 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).



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.



Part II. Certification
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 the 
“Name” line 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.
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What Name and Number To Give the Requester
For this type of account: Give name and SSN of:



1. Individual The individual
2. Two or more individuals (joint             



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



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



The minor 2



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



The grantor-trustee 1



The actual owner 1



5. Sole proprietorship or disregarded 
entity owned by an individual



The owner 3



6. Grantor trust filing under Optional 
Form 1099 Filing Method 1 (see 
Regulation section 1.671-4(b)(2)(i)(A))



The grantor*



For this type of account: Give name and EIN of:



7. Disregarded entity not owned by an 
individual



The owner



8. A valid trust, estate, or pension trust Legal entity 4



9. Corporation or LLC electing 
corporate status on Form 8832 or 
Form 2553



The corporation



10. Association, club, religious, 
charitable, educational, or other   
tax-exempt organization



The organization



11. Partnership or multi-member LLC The partnership
12. A broker or registered nominee 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 
Regulation section 1.671-4(b)(2)(i)(B))



The trust



1
 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.



2
 Circle the minor’s name and furnish the minor’s SSN.



3
 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.



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 1.



*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, social security number (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 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.



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.
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Revised August 2013. Catalog Number 10231X. 


Department of the Treasury  Internal Revenue Service 


Request for Taxpayer
Identification Number and Certification


Give Form to the 
requester. Do not
send to the IRS.


Print or typeSee Specific Instructions on page 2.


Check appropriate box for federal tax classification: 


Exemptions (see instructions):


Exemption from FATCA reporting


Part I


Taxpayer Identification Number (TIN)


Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.


Note. If the account is in more than one name, see the chart on page 4 for guidelines on whosenumber to enter.


Social security number


–


–


Employer identification number 


–


Part II


Certification


Under penalties of perjury, I certify that:


1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and


2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding, and


3.  I am a U.S. citizen or other U.S. person (defined below), and


4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.


Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions on page 3.


Sign
Here


Signature ofU.S. person ▶


Date ▶


General Instructions


Section references are to the Internal Revenue Code unless otherwise noted.


Future developments. The IRS has created a page on IRS.gov for information about Form W-9, at www.irs.gov/w9. Information about any future developments affecting Form W-9 (such as legislation enacted after we release it) will be posted on that page.


Purpose of Form


A person who is required to file an information return with the IRS must obtain your correct taxpayer identification number (TIN) to report, for example, income paid to you, payments made to you in settlement of payment card and third party network transactions, real estate transactions, mortgage interest you paid, acquisition or abandonment of secured property, cancellation of debt, or contributions you made to an IRA.


Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN to the person requesting it (the requester) and, when applicable, to:


1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),


2. Certify that you are not subject to backup withholding, or


3. Claim exemption from backup withholding if you are a U.S. exempt payee. If applicable, you are also certifying that as a U.S. person, your allocable share of any partnership income from a U.S. trade or business is not subject to the 


withholding tax on foreign partners’ share of effectively connected income, and


4. Certify that FATCA code(s) entered on this form (if any) indicating that you are exempt from the FATCA reporting, is correct.


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.
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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.


What is backup withholding? Persons making certain payments to you must under certain conditions withhold and pay to the IRS a percentage 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 on page 1.


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


Name


If you are an individual, you must generally enter the name shown on your income tax return. However, if you have changed your last name, for instance, due to marriage without informing the Social Security Administration of the name change, enter your first name, the last name shown on your social security card, and your new last name.


If the account is in joint names, list first, and then circle, the name of the person or entity whose number you entered in Part I of the form.


Sole proprietor. Enter your individual name as shown on your income tax return on the “Name” line. You may enter your business, trade, or “doing business as (DBA)” name on the “Business name/disregarded entity name” line.


Partnership, C Corporation, or S Corporation. Enter the entity's name on the “Name” line and any business, trade, or “doing business as (DBA) name” on the “Business name/disregarded entity name” line.


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 Regulation section 301.7701-2(c)(2)(iii). Enter the owner's name on the “Name” line. The name of the entity entered on the “Name” line should never be a disregarded entity. The name on the “Name” line must 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 the “Name” line. 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 the “Business name/disregarded entity name” line. 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. 


Note. Check the appropriate box for the U.S. federal tax classification of the person whose name is entered on the “Name” line (Individual/sole proprietor, Partnership, C Corporation, S Corporation, Trust/estate).


Limited Liability Company (LLC). If the person identified on the “Name” line is an LLC, check the “Limited liability company” box only and enter the appropriate code for the U.S. federal tax classification in the space provided. If you are an LLC that is treated as a partnership for U.S. federal tax purposes, enter “P” for partnership. If you are an LLC that has filed a Form 8832 or a Form 2553 to be taxed as a corporation, enter “C” for C corporation or “S” for S corporation, as appropriate. If you are an LLC that is disregarded as an entity separate from its owner under Regulation section 301.7701-3 (except for employment and excise tax), do not check the LLC box unless the owner of the LLC (required to be identified on the “Name” line) is another LLC that is not disregarded for U.S. federal tax purposes. If the LLC is disregarded as an entity separate from its owner, enter the appropriate tax classification of the owner identified on the “Name” line.


Other entities. Enter your business name as shown on required U.S. federal tax documents on the “Name” line. 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 the “Business name/disregarded entity name” line.


Exemptions


If you are exempt from backup withholding and/or FATCA reporting, enter in the Exemptions box, any code(s) that may apply to you. See Exempt payee code and Exemption from FATCA reporting code on page 3.
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Exempt payee code. Generally, individuals (including sole proprietors) are not exempt from backup withholding. Corporations are exempt from backup withholding for certain payments, such as interest and dividends. Corporations are not exempt from backup withholding for payments made in settlement of payment card or third party network transactions.


Note. If you are exempt from backup withholding, you should still complete this form to avoid possible erroneous backup withholding.


The following codes identify payees that are exempt from backup withholding:


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 possession of the United States, 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 possession of the United States


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.


IF the payment is for . . .


THEN the payment is exempt for . . .


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. 


Barter exchange transactions and patronage dividends


Exempt payees 1 through 4


Payments over $600 required to be reported and direct sales over $5,0001


Generally, exempt payees1 through 52


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.


2 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, 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—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


C—A state, the District of Columbia, a possession of the United States, 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 Reg. 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 Reg. 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


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 page 2), 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.


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


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 Social Security Administration 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).


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.


Part II. Certification


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 the “Name” line 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.
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What Name and Number To Give the Requester


For this type of account:


Give name and SSN of:


1. Individual


The individual


2. Two or more individuals (joint               account)


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


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


The minor 2


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


The grantor-trustee 1


The actual owner 1


5. Sole proprietorship or disregarded entity owned by an individual


The owner 3


6. Grantor trust filing under Optional Form 1099 Filing Method 1 (see Regulation section 1.671-4(b)(2)(i)(A))


The grantor*


For this type of account:


Give name and EIN of:


7. Disregarded entity not owned by an individual


The owner


8. A valid trust, estate, or pension trust


Legal entity 4


9. Corporation or LLC electing
corporate status on Form 8832 or Form 2553


The corporation


10. Association, club, religious, charitable, educational, or other   tax-exempt organization


The organization


11. Partnership or multi-member LLC


The partnership


12. A broker or registered nominee


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 Regulation section 1.671-4(b)(2)(i)(B))


The trust


1 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.


2 Circle the minor’s name and furnish the minor’s SSN.


3 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.


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 1.


*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, social security number (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 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.


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.
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2.


1  Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.


2  Business name/disregarded entity name, if different from above


3  Check appropriate box for federal tax classification; check only one of the following seven boxes: 


Individual/sole proprietor or   
single-member LLC


 C Corporation S Corporation Partnership Trust/estate


Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) ▶  


Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for 
the tax classification of the single-member owner. 


Other (see instructions) ▶ 


4  Exemptions (codes apply only to 
certain entities, not individuals; see 
instructions on page 3):
Exempt payee code (if any)


Exemption from FATCA reporting


 code (if any)
(Applies to accounts maintained outside the U.S.)


5  Address (number, street, and apt. or suite no.)


6  City, state, and ZIP code


Requester’s name and address (optional)


7  List account number(s) here (optional)


Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid 
backup withholding. For individuals, this is generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3.


Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for 
guidelines on whose number to enter.


Social security number


– –


or
Employer identification number 


–


Part II Certification
Under penalties of perjury, I certify that:


1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and


2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and


3.  I am a U.S. citizen or other U.S. person (defined below); and


4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.


Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the 
instructions on page 3.


Sign 
Here


Signature of 
U.S. person ▶ Date ▶


General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.


Future developments. Information about developments affecting Form W-9 (such 
as legislation enacted after we release it) is at www.irs.gov/fw9.


Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an information 
return with the IRS must obtain your correct taxpayer identification number (TIN) 
which may be your social security number (SSN), individual taxpayer identification 
number (ITIN), adoption taxpayer identification number (ATIN), or employer 
identification number (EIN), to report on an information return the amount paid to 
you, or other amount reportable on an information return. Examples of information 
returns include, but are not limited to, the following:


• Form 1099-INT (interest earned or paid)


• Form 1099-DIV (dividends, including those from stocks or mutual funds)


• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)


• Form 1099-B (stock or mutual fund sales and certain other transactions by 
brokers)


• Form 1099-S (proceeds from real estate transactions)


• Form 1099-K (merchant card and third party network transactions)


• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T 
(tuition)


• Form 1099-C (canceled debt)


• Form 1099-A (acquisition or abandonment of secured property)


Use Form W-9 only if you are a U.S. person (including a resident alien), to 
provide your correct TIN. 


If you do not return Form W-9 to the requester with a TIN, you might be subject 
to backup withholding. See What is backup withholding? on page 2.


By signing the filled-out form, you: 


1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be issued),


2. Certify that you are not subject to backup withholding, or


3. Claim exemption from backup withholding if you are a U.S. exempt payee. If 
applicable, you are also certifying that as a U.S. person, your allocable share of 
any partnership income from a U.S. trade or business is not subject to the 
withholding tax on foreign partners' share of effectively connected income, and 


4. Certify that FATCA code(s) entered on this form (if any) indicating that you are 
exempt from the FATCA reporting, is correct. See What is FATCA reporting? on 
page 2 for further information.


Cat. No. 10231X Form W-9 (Rev. 12-2014)
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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
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.”


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.


IF the payment is for . . . THEN the payment is exempt for . . .


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. 


Barter exchange transactions and 
patronage dividends


Exempt payees 1 through 4


Payments over $600 required to be 
reported and direct sales over $5,0001


Generally, exempt payees 
1 through 52


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.


2 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


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.


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


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).


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
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 The individual
2. Two or more individuals (joint             


account)
The actual owner of the account or, 
if combined funds, the first 
individual on the account1


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


The minor2


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


The grantor-trustee1


The actual owner1


5. Sole proprietorship or disregarded 
entity owned by an individual


The owner3


6. Grantor trust filing under Optional 
Form 1099 Filing Method 1 (see 
Regulations section 1.671-4(b)(2)(i)
(A))


The grantor*


For this type of account: Give name and EIN of:


7. Disregarded entity not owned by an 
individual


The owner


8. A valid trust, estate, or pension trust Legal entity4


9. Corporation or LLC electing 
corporate status on Form 8832 or 
Form 2553


The corporation


10. Association, club, religious, 
charitable, educational, or other tax-
exempt organization


The organization


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


2
 Circle the minor’s name and furnish the minor’s SSN.


3
 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.


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.


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.
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Department of the Treasury  Internal Revenue Service 

Request for Taxpayer
Identification Number and Certification

Give Form to the 
requester. Do not
send to the IRS.

Print or typeSee Specific Instructions on page 2.

3  Check appropriate box for federal tax classification; check only one of the following seven boxes: 

Individual/sole proprietor or   single-member LLC

Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for the tax classification of the single-member owner. 

4  Exemptions (codes apply only to certain entities, not individuals; see instructions on page 3):

Exemption from FATCA reporting

(Applies to accounts maintained outside the U.S.)

Part I

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid backup withholding. For individuals, this is generally your social security number (SSN). However, for a resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for guidelines on whose number to enter.

Social security number

–

–

or

Employer identification number 

–

Part II

Certification

Under penalties of perjury, I certify that:

1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and

2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding; and

3.  I am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions on page 3.

Sign
Here

Signature ofU.S. person ▶

Date ▶

General Instructions

Section references are to the Internal Revenue Code unless otherwise noted.

Future developments. Information about developments affecting Form W-9 (such as legislation enacted after we release it) is at www.irs.gov/fw9.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an information return with the IRS must obtain your correct taxpayer identification number (TIN) which may be your social security number (SSN), individual taxpayer identification number (ITIN), adoption taxpayer identification number (ATIN), or employer identification number (EIN), to report on an information return the amount paid to you, or other amount reportable on an information return. Examples of information returns include, but are not limited to, the following:

• Form 1099-INT (interest earned or paid)

• Form 1099-DIV (dividends, including those from stocks or mutual funds)

• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)

• Form 1099-B (stock or mutual fund sales and certain other transactions by brokers)

• Form 1099-S (proceeds from real estate transactions)

• Form 1099-K (merchant card and third party network transactions)

• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T (tuition)

• Form 1099-C (canceled debt)

• Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN. 

If you do not return Form W-9 to the requester with a TIN, you might be subject to backup withholding. See What is backup withholding? on page 2.

By signing the filled-out form, you: 

1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If applicable, you are also certifying that as a U.S. person, your allocable share of any partnership income from a U.S. trade or business is not subject to the withholding tax on foreign partners' share of effectively connected income, and 

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are exempt from the FATCA reporting, is correct. See What is FATCA reporting? on page 2 for further information.
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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

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.”

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.

IF the payment is for . . .

THEN the payment is exempt for . . .

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. 

Barter exchange transactions and patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be reported and direct sales over $5,0001

Generally, exempt payees1 through 52

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.

2 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

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.

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

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).

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

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

The individual

2. Two or more individuals (joint               account)

The actual owner of the account or,if combined funds, the firstindividual on the account1

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

The minor2

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

The grantor-trustee1

The actual owner1

5. Sole proprietorship or disregarded entity owned by an individual

The owner3

6. Grantor trust filing under Optional Form 1099 Filing Method 1 (see Regulations section 1.671-4(b)(2)(i)(A))

The grantor*

For this type of account:

Give name and EIN of:

7. Disregarded entity not owned by an individual

The owner

8. A valid trust, estate, or pension trust

Legal entity4

9. Corporation or LLC electing
corporate status on Form 8832 or Form 2553

The corporation

10. Association, club, religious, charitable, educational, or other tax-exempt organization

The organization

11. Partnership or multi-member LLC

The partnership

12. A broker or registered nominee

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 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.

2 Circle the minor’s name and furnish the minor’s SSN.

3 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.

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.

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.
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