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Applicabllity. This form HUD-5370-C has 2 Sections. These (d) Faiure to agree 1o any sdjustment shall be a dispute under
Sections must be Inserted into non-construction contracts as clause Disputes, herein. However, nothing in this clause
described below: shall excuse the Contractor from proceeding with the
contract as changed.
1) Non-construction contracts (withcuf maintenance) {e) No senvices for which an addiional cost or fee will be
greater than $100,000 - use Section [ charged by the Contractor shall be furnished without the
2) Maintenance contracts (including nonroutine prior written consent of the HA
maintenance as defined at 24 CFR 968.105) greater than
$2,000 but not more than $100,000 - use Section It 3. Tormination for Convenlence and Default
ond
3) Maintenance contracts (including nonroutine (&) The HA may terminato this contract in whole, or from time
mainenanca), graater than $100,000 - use Sections | to time in part, for the HA's convenience or the falkure of
and N, the Contractor to fulfil the contract cbligations (defaut).

The HA shall terminate by delivering to the Contractor 8
writlen Nokice of Terminasion specifying the nature, extert,
and effective dats of the terminalion. Upon receipt of the
notice, the Contracior shal: (i) /mmediately discontinue all

1. Definitions senvices affected (uniess the notice directs otherwise); and
The e 1o this (Il) detiver to the HA all information, reports, papers, and
(a) 'Authority or Housing Authority (HA)' means the mmw‘,mmmmw“ 9:::: MMmm
2 W (b) ¥ the termination Is for the convenience of the HA, the HA
(b) means the contract entered info between the shall be liable only for payment for services rendesed
Authority and the Contractor. it includes the contract form, before the effective dale of the termination.
the Centifications and Representations, thess contract {c) f the tormination is due to the failure of the Contracior 1o
clauses, and the scope of work. It Includes all formal fulfill its obligations under the contract (default), the HA
changes to any of those documents by addendum, Change may (j) require the Contractor to Geliver to &, in the manner
PP Omor.orotmmor'aﬂm. ek o and to the extent directed by the HA, any work s
Contracior’ maans the persan ertly entering described in subparagraph (a)ii) above, and compensation
umm'?mn”pﬂmdldhm uwnm&%&-wm
roquired under he corinct. paragraph 2, above, (ii) take and prosecute
(d) 'Day’ means calendar days, unless otherwise stated. mmwzmwg)byoamammu
Lo Aoy g Rt bt i e b ey ey
SUCCRSSOrS, the HA; (i) withhold to the Contractor, for
the officers and employees of the United States NMdd“?mthulhemm
Department of Housing and Urban Development acting for be, of amounts owed 1o the HA by the Confractor.
and on behalf of the Secretary. (d) I, ser termination for failure to fulfil contract cbigations
(defauit), it is determined that the Contractor had not falled,
2. Changes the terrmination shall be deamed to have been effected for
ritten ord shout the converdence of the HA, and the Contractor shall been
m . f
- mngwmmm o witin e e e _d"”‘“"“’ e
genersl scope of this contract in the services o be (®) Mydapunvﬁ!“m' dbu“-o o::mwm
performed or supplies to be delivered. subject (o the " Bed
®) I'“l mmm| m'ml::;m: :n"h“'; 4. Examination and Retention of Contractor’s Records
“mmwm”mm“:?ddmw Z:t byd”? mwk (a) The HA, HUD, or Comptroller General of the United States,
or ctherwise affects tha condtions of this contract, the HA it ol ther ""’Mm"""“,w,,“'”“m“um"“ e e
ghal make an equitable adjustment in the not-to-exceed affer fioet mﬂ e anm
amourt, the hourly rate, the defvery schedule, or other bp‘m“““bm"w :,qmm, mypmd o othar records
sffected terms, and shall modty the contract accordngly. wnma&anmu&nm:mauu
adjustment undee this clause within 30 days from the date transzriptions.

of receipt of the written order. Howaver, if the HA decides
that the facts justfy &, the HA may receive and act upon a

proposal submitted before final payment of tha contract.
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(b) The Contractcr agrees 1o inciude in first-tier subcontracts
under this contract a clausa substantially the same as
paragraph (a) above, "Subcoriract,” as used In this clause,
excludes purchase orders not exceeding $10,000,

(c) The pericds of access and examination In paragraphs (a)
and (b) sbove for records relating to:

0] sppeals under the clause titied Disputes;
(i) Rigation or setament of claims arising from
the performance of this conbract; or,

costs and expenses of this contract 1o which the
HA, HUD, or Comptroller General or any of their duly
authorized representatives has laken exceplion shall
continue untll disposition of such appeals, itigation, claims,
or excaplions.

5. Rights in Data (Ownership and Proprietary Interest)

The HA shall have exclusive ownership of, ali proprietary
indarest in, and tha right to full and exclusive possession of all
Information, materials and documents discoverad or produced
by Contractor pursuant to the terms of this Contract, including
but not imied to reports, memncrands of letiers concaming the
research and reporting tasks of this Contract.

6. Energy Efficlency

The contractor shall comply with all mandatory standards and

policies reloting 1o energy effidency which are contained in the
aneegy conservation plan issved in compliance with the Energy
Policy and Conservation Act (Pub.L. 84-163) for the State in
which the work under this contract is performed.

7. Disputes

(@) Almduanddnebﬂhm

It K l.
damagas for the alloged breach there of which are not

gmawabymmmmmmm
ause,

(b) Al claims by the Confractor shall be made in writing and
submitted to the HA. A claim by the HA against the
Contractor shall be subject to a written decislon by the HA.

{¢) The HA shall, with reasonable proenpiness, but in no event
in no mare than 60 days, render @ decision conceming any
claim hereunder. Unless the Contractor, within 30 days
afer receipt of the HA's decision, shall notify the HA in
writing that it takes exception to such decision, the decision
shall be final and conclusive.

(d) Provided the Contractor has (i) given the notice within the
time stated in paragraph (c) above, and (W) excepted its
claim relating to such decision from the final release, and
(iil) brougitt sult against the HA not later than one yoar afler
recaipt of final payment, or if final payment has not been
made, not later than one year after the Contractor has had
2 reasonable time to respond 10 a written request by the
HA that it submt a Sinal voucher and release, whichever is
carlier, then the HA's decision shall not be final or
conciusive, but the dispute shall be determined on the
merits by a court of competent jurisdicsion.

(e) The Contractor shall proceed diligently with performanca of
this contract, panding final resolution of any request for
reflef, claim, appeal, or action arising under the contract,
and camply with any decision of the HA,

A breach of these Contract clauses may be grounds for
termination of the Contract and for debanment or denial of
participation in HUD programs as a Contractor and &
subconiractor as provided in 24 CFR Part 24

9. Assignment of Contract

The Contractor shall not assign or transfer any interest in this
contract except that claims for monles due or to bacome due
from the HA under the contract may be assigned 1o a bank,
frust compary, or other fnancial insttusion, if the Conlractor is &
partnership, this contract shall inure to the benefit of the

surviving or remaining member(s) of such partnership approved

by the HA,
10. Certificate and Release

Prior to final psyment under this contract, or pricr to settiement
upon fermination of this conract, and as a condition precedent
thereto, the Contractor shall executo and deliver tothe HA 8
certificate and release, in a form accaptable to the HA, of all
claims against the HA by the Conltracior under and by virtue of
this contract, other than such claims, if any, as may be
specifically excepted by the Contracior in stated amounts sal
forth therein.

11. Organizational Conflicts of Interest

(@) The Contractor wamants that 1o the best of its knowledge
and belief and except as otherwise disclesad, it does not
have any organizational conflict of interest which is defined
as a situation in which the nature of work under this
cantract and a conlractor's organizational, financial,
contractual or other interests are such that:

() Award of the contract may result in an unfair

(b) The Contractor agrees that If after award it discovers an
| conflict of interest with respect to this

contract or any taskideivery order under ihe confract, he or

she shall make an immediate and full cisclosure in weiting

to the Conlracting Officer which shall include a description

of the action which the Contractor has taken or intends to
take to eliminate or neutralize the confict. The HA may,
however, terminate the contract or lask/defivery order for

the convenlence of the HA if it would ba in the best interest

of the HA

(¢} in the evert the Contractor was aware of an organizational
conflict of interast before the award of this contract and
intentionally did not disclose the conflict fo he Contracting
Officer, the HA may terminate the contract for default.

(d) The terms of this clause shall be included in all
subcontracts and consulting wherein the work
to be parformed is similar 10 the service provided by the
prime Centracior. The Contractor shall include in such
subcontracts and consuling agreements sy necessary
provisions to eliminate or neutrare conflicts of interest.

12. Inspection and Acceptance

(a) The HA has the right to review, require correction, If
necessaey, and accept the work products produoed by he
Conrtractor. Such review(s) shall be carried out within 30

days 0 ss to not impede the work of the Contractor, Any
8. Contract Termination; Debarmant
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product of work shall be deomed ecoopted as submitted ¥
the HA does not issue written comments andicr required
corections within 30 days from the date of receipt of such
product from the Contractor.

(b) The Contractor shall make any required corrections
pramptly at no addtional charge and return a revised copy
of the product to the HA within 7 days of nolficalion or 8
later date If extanded by the HA.

(c) Falure by the Contracior 1o proceed with reasonable
promptness to maks necessary comections shall be o
defaultl. If the Confracior’s submission of corected wok
remains unacceptatie, the HA may terminate this contract
(or the task order invalved) or reduce the contract price or
cost 1o reflect the reduced value of services recelved.

13. Interest of Members of Congress

No meamber of or defegate to the Congress of the Unifed States
of America or Resident Commissioner shall be admitted to any
share or part of this confract or 1o any benefit to arige there
from, but this provision shall not be construed to extend to this
contract if made with a corporation for its genaral benefil.

14. intorest of Members, Officers, or Employees and Former
Mombers, Officers, or Employees

No member, officer, or empioyee of the HA, no member of the
governing body of the locallty in which the project s stusted, no
member of the governing body in which the HA was activated,
and no other pubic officlal of such locality or localities who
axarcises any functions or responsibillies with respect to the
project, shall, during his or her tenure, or for one year
theranfior, have any interest, direct or indirect, in this contract or
the proceeds thereof.

15. LimitaSon on Payments to influence Certain Federal
Transactions

(a) Definitions. As used in this clause:

"Agency”, as defined In 5 U.S.C. 552{f), includes Federal
executive depariments and agencies as wel as independent
regulatory commissions and Government corporations, as
dafined in 31 U.5.C, 8101(1).

"Covered Federal Action” means any of the following
Federal actions:

(i) The awarding of sny Federal contract;

(H) The making of any Federal grant;

(lii) The making of any Federal loan;

(iv) The entering into of ary cooporative agreemant; and,

(v) The extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or

cooperative agreemant.
Covered Federal action does not include receiving from an

or guaraniee a loan,

"indian tribe” and “ribal organization” have the meaning
provided in section 4 of the Indian Sedf-Determination and
Education Assistance Act (25 U.S.C. 450B). Alasken Notives
mwmummmuhmm

*I or attempting to means making, with
mm.
before an officer or employee of any agency, @8 Member of
Congress, an officer or employee of Congress, or an employee
of a Member of Congress In connection with any covered
Fodoral action.

*Local government” means a unit of govemment in & State
and, if chartered, estsbiished, or otherwise recognized by a
State for the performance of a governmental duty, including @
local public suthority, a speclal district, an infrastate diskicl, &
council of governments, a Sponscr group representative
organization, and any other instrumentality of a local

“Officer or employes of an agency” indudes the fallowing
individuals who are empioyed by an agancy:
() Anindividual who is appointed to a positicn In the
Gavernment under tisie 5, U.S.C., including a position
under a

temporary appointment;

(i) Amember of the uniformed servicas as defined in
section 202, e 18, US.C,;

(i) A special Government employes as defined in section
202, tie 18, U.S.C.; and,

(%) Anindividual who [s a mesmber of 8 Federal sdvisory
committee, as defined by the Federal Advisory
Committee Act, titie 5, appendix 2.

“Person” means an individusl, conporation, compan

association, authority, frm, partnarship, soGiety, Stm.andlocd
government, regardiess of whather such entity Is ocperated for
peofit or not for profit. This term excludes an Indian tribe, tnbsl
organzation, or olher indian organization with respect to
wmwymwmmsw

8l contractors, subcontraciors st any
tier, .ndmmuumwofmummdmm
received in connection with a Federal contract, grant, loan, of

employee of a person requesting or receiving a Federal

contract, grant, loan, or cooperative agreement, an officer or

employee who Is amployed by such person for al least 130

working days within one year immediately proceding the date of

the submission that inltistes agency consideration of such

person for receipt of such controct, grant, loan, or coaperative
An offiser or empioyee who Is amployed by such

person for less than 130 working days within one year

Immediately preceding the date of submisslon that initiates

agancy consideration of such person shall be considered o be
mi-iyunﬂowdnm.hamhwwm
person for 130 working cays.

*State™ means a State of the United States, the District of
Columbia, the Commonweslth of Puerio Rico, a terrory or
pouudmdhumdsua&mwammwd
o State, and & multi-State, regional, or interstate eéntity having
govemmental duSies and powers.

(v) Prohibition.

() Section 1352 of lie 31, U.S.C. provides in paet that no
appropriated funds may be expended by the recipient
of a Federal contract, grant, loan, of cooperative
agreement to pay any person for influencing o
atiempting 1o infuence an offiver or employee of any
agency, -MemberolCongnu an officer or

of Congress, or an empioyee of a Member
of Congress in connection with any of the follawing
covered Federal acSions: the awarding of any Federal
contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any
cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of
any Federal comract, grant, loan, or cooparstive

agreament.
(i) The prohibition does not apply as follows:
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(1)WNWMWM

(o)ﬂwpdﬂonmhmdww
funds, in paragraph (i) of this section, does not
apply In the case of a payment of reasonable
compensation made Lo an officer or employee of
a person requesting or receiving a Federal
contract, grant, loan, or cooperative agreement, i
the payment is for agency and legisiative
MMMWb-MFm

(b)Forwnd mw(b)(l)(i)(a)d
this clause, providing any information specifically
requested by an agency or Congress is permitted
at any time.

(¢) The foliowing agency and legisiative laison
activiles are permitted at any time only where
they are not refated to a specific solicitation for
any covered Federal action:

(1) Discussing with an agency

individual demonstralions) the qualities
and characteristics of the parson’s products or
mm«mdmmm

(2)Tednbddbmanmm
achvilles regarding the appiication or adaptation
of tha person's products or services for an
agency's use.

(d) The following agency and legisiative laison
activilies are permitied whers they are prior to
formal solicitation of any covered Federal action:

(1)Providng any Information not
specificaly requested but necessary for an
agency 10 make an informed decislon about
Intiation of a covered Fedoral action;

(2)Technical dscussions regarding the
preparation of an umoldnd proposal prior to its

provisions of the Small Business Act, as
amended by Public Law 55-507 and cther
amendments.
(e) Only those activilies expressly authorized
by subdivision (b)(ii){1}{a) of this clause are
permitted under this clause.

(2) Professional and technical services,

(8) The prohibition on the use of appropriated
funds, In subparagraph (b)() of this dause,
does not apply in the case of-

() Apayment of reasonable compensation
made to an officer or employee of @
person requesting or receiving a
covered Federal action or an exdension,
confinuation, renewal, amendment, or
modification of a covered Federal

(i) Any reasonable payment to a person,
other than an officer or employee of 8

person requesting or receiving a
covered Federal action or an extension,
continuation, renewal, amendment, or
modificaticn of a covered Federal action
If the payment is for professional or
technical services rendered directly in
the preparation, submission, or
negctiation of any bid, proposal, or
appliication for that Federal acion or for
meetﬁvreqwmhvoocdbyu
pursuant to law as a condition for
recelving that Fedaral action. Persons
other than officers or employees of &
person requesting or receiving a
covered Federal action include
consultants and rade assocations.

(b) For purposes of subdhvision (b)(E)(2)(a) of
dause, "professional and technical sanvices”

shall be limited to advice and analysis
directly apphying any prefessional or
tachnical discipiine.

(c) wwwcmbu

requirements in the actual award
documents.

(d) Only those services expressly authorized by
subdivisions (bnl)(a)(n)(l)mdmd this
soclion are permitted under this clause.

(ili) Selling aclivities by independent sales
reprosonintives

(c) The pronibition on the use of appropristed funds, in
subparagraph (b)(1) of this clause, does not apply to the

(thmwwmmm

agreemant, or loan resulting from this solicitation, the
porson submitting the offer agrees not to make any

mmwmdm

(2) Penallies. Any person who makes an expenditure
prohibited under paragraph (b) of this clause shall be
subject to civil penalties as provided for by 31 U.S.C. 1352,
An impaosition of a cvil penaity does not prevent the
Gov&unu"muetﬁnwoﬂrummmbe
applicable

(f) Cost Allowabllity. Nothing in this clause s 1o be Interpreted
to make alowable or reasonable any costs which would be
unailowsable or unreasonable in accordance with Part 31 of
the Federal Acquisision Regulation (FAR), or OMB
Circulars dealing with cost allowability for recipients of
assistance agreements. Conversely, costs mace
specifically unallowable by the requirements in this clause
will not be made allowable under any of the provisions of
FAR Part 31 or the relevan! OMB Circulars.
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16. Equal Employment Opportunity

m&:mdhthwW

oy :

(a) The Contracior shall not discriminate against any employoee
or applicant for employment bacause of race, cclor,
religion, sex, or national origin.

{b) The Contractor shall take a*firmative action to ensure that
sppiicants are employed, and that employees are trested
during employment without regard to their race, coler,

sex, or national origin, Such action shall include,
but not be Brmited to (1) employment; (2) upgrading: (3)
damction; (4) transfer, (5) recruitment or recrultment
advertising; (6) layoff or termination; (7) rates of pay or
cther forms of compansalion; and (8) selaction for fraining,

including apprenticeship.

(c) The Contractor shall post in conspicuous places avallable
10 empioyees and appiicants for ermployment the nolices 1o
L‘WWNMMMMI*

{d) The Contractor shall, In ali solicitations or advertisemnants
for employess placed by or on bahalf of the Contractor,
state that all qualified applicants will receive consideration
for employment without regard to race, color, refigion, sex,
or national origin,

(e} The Contractor shall send, to each labor union or
representative of workers with which it has & collective
bargaining agreement or other contract or understanding,
the notice to be provided by the Contracting Officer
advising the labor union or workers' representative of the
Contractor's commitments under this clause, and post
copies of the nolice in conspicuous places avallable to
empioyees and applicants for employment.

The Contractor shall comply with Executive Order 11246,
05 amended, and the rules, regulaions, and orders of the
Secretary of Labor.

(g) The Contracter shall furnish all information and reports
required by Executive Order 11246, as amended and by
ndes, regulations, and ordors of the Secretary of Labar, or
pursuant thereto. The Contractor shall parmit access to iis
books, records, and accounts by the Secretary of Labor for
purpases of investigation to sscertain compiance with such
rules, reguiations, and orders.

(h) intha event of a determination that the Contracior is not in

with this dlause or any rule, reguliation, or order

of the Secretary of Labor, this contract may be canceled,
terminated, or suspended in whole or in part, and the
Contractor may be declared ineligible for further
Government contracts, or federally assisted construction
contracis under the procedures authorized in Exacutive
Order 11246, as amended. In addition, sanctions may be
imposed and remedies invoked against the Confractor as
providad In Executive Order 11246, as amended, the rules,
regulations, and orders of the Secretary of Labor, or a3
otherwise provided by law.

() The Contractor shall include the terms and conditions of
this ciause in every subcontract or purchase order unless
exempted by the rudes, regulations, or orders of the
Secretary of Labor Issued undar Executive Order 11246, as
amended, so that these terms and conditions will be
binding upon each subcontractor or vendor. The
Contracior shall take such action with respect to any
subcontractor or purchase order as the Secretary of
Housing and Urban Development or the Secretary of Labor
may direct as a means of enforcing such 3
Including sanctions for noncompliance; provided that if the

Cortractor becomes involved in, or is threatened with,
Rtigation with a subcontractor o vendaor as a result of such
direction, the Contractor may request the United States to
enter into the litigation to protect the inferests of the United

17. Dissemination or Disclosure of Information

No Information or material shall be disseminaled or disclosed 1o
the general public, the news meadia, or any person or
organization without prior express written approval by the HA.

18. Contractor's Status

It is understood that the Contractor is an independent cortractor
and is not to be considered an employee of the HA, or assume
any tight, privilage or duties of an employee, and shall save
hammiess the HA and its employees from claims suits, actions
ard costs of every description resuiting from the Contractior's
activities on behalfl of the HA in conneclion with this Agreement,

19. Other Contractors

HA may undertaice or award cther contracts for additional work
at or near the site(s) of the work under this contract. The
contracior shall fully cooperata with the other contractors and
with HA and HUD employees and shal carefully acapt
scheduling and performing the work under this contract to
accommodate the addional work, heeding any direction thst
may ba provided by the Contracting Officer. The contractor shall
not commit or permit any act that will interfere with the
performance of work by any other contractor or HA employee.

20. Liens

The Contracior is prohibited from placing a Ben on HA's
property. This prohibiion shall apply to all subconiractors.

21. Training and Employment Opportunities for Residents in
the Project Area (Section 3, HUD Act of 1988; 24 CFR 135)

(a) The work to be performed under this conlract s subject to the
requirements of section 3 of the Housing and Urban
Development Act of 1968, as amended, 12 U.S.C. 1701u
({zection 3). The purpose of section 3 is to ensure that
empioyment and other economic oppartunitios generated by
HUD assistance or HUD-assisted projects covered by section 3,
shall, to the greatest extent feasible, bo directed to low- and very
low-income persons, particuiarly persons who are recipients of
HUD assistance for housing.

(v) The parties to this contract sgree to comply with HUD's

in 24 CFR Part 135, which imploment section 3. As
ovidenced by ther execution of this contract, the parties 1o this
contract cartify that they are under o contractual or other
impediment that would prevent them from complying with the
Part 135 regulations.
(c) The contractor agrees % $end o each labor organization o
of workers with which the contractor has 8
collectve bargaining agreement or other understanding, f any, &
notice advising the |abor organization or workers' representative
of the contractor's commilments under this section 3 dause, and
will post copies of the notice In conspicuous places &t the work
site whera both employees and appiicants for training and
employment positions can see the notice. The nolice shall
describe the section 3 shall set forth minimum
rumber and job tiles subject 1o hire, availability of

e e ————————————
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subcontract subject to compliance with reguations in 24 CFR
Part 135, and agrees to take appropriate action, as provided in
an applicable provision of the subcontract or in this section 3
clause, upon a finding that the subcontractor is In vickation of the
regulations in 24 CFR Part 135, The confractor wif not
subocontract with any subcontractor whers the contractor has
notice or knowfedge that the subconiracior has been found In
violation of the reguiations in 24 CFR Part 136,

(o) The contractor wil certify that eny vocant emplcymeant postions,
inciuding training positions, that are filled (1) after the contractor
is salected but before the contract is exscuted, and (2) with
persons other than those to whom the reguistions of 24 CFR
Part 135 require smployment opportunies to be direcled, were
net filled t0 drcurwent the contractor's obligations under 24 CFR
Part 135,

(N Noncompliance with HUD's reguiations in 24 CFR Part 135 may
result in sanctions, termination of this contract for defeult, and
debarment or suspension from future HUD assisted contracts.

22. Procurement of Recoverad Materials

{a) In accordance with Section 6002 of the Sclid Waste Disposal Acl,
as amended by the Resource Conservation and Recovery Act,
the Confractor shall procure Remns designated in guidesines of the
Emvironmental Prolection Agancy (EPA) &t 40 CFR Part 247 that

competition. procure
the EPA guidolines that contain the highest percentage of
recovered materials practicable unless the Contractor
determines that such lema: (1) are not reascrably available in a
reasonable period of time; (2) fall to meel reasonable
performance standards, which shall be determined on the basis
of the guidelines of the National Institute of Stancards and
Technology, If applicabie to the Bom; or (3) are only avaikable at
an unreasonable prics.

(b) lewh(u)dfhd‘-nmlapplybmwm

this contract where: (1) the Contracior purchases in excess of

$10,000 of the item under this contract; or (2) during the
precading Federal fiscal year, the Contractor: () purchased any
amount of the iterms for use under a contract that was funded
with Fedaral appropriations and was with a Federal agency or a
State agancy or agency of a political subdivision of a State; and
(V) purchased a total of in axcess of $10,000 of the lem bolh
under and outside that conract.
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