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Applicability. This form HUD-5370-C has 2 Sections. These
Sections must be inserted into non-construction contracts as
descrilred beiow:

1) Non-construction contracts {wHhoutmaintenance)
greater than $100,000 - use Section I;

2) iMaintenance contracts (Includingnonroutlne
maintenance as defined at 24 CFR 968.105) greater than
$2,000 but not more than $100,000 - use Section li; and

3) Maintenance contracts (including nonroutine
maintenance), greater than $100,000 - use Sections I
and II.

Section I - Clauses for All Non-Construction Contracts greater
than $100,000

1. Definitions

The following definitions are applicable to this contract:
(a) "Authorityor Housing Authority (HA)"means the

Housing Authority.
(b) "Contract" means the contract entered into between the

Authority and the Contractor. It includes the contract form,
the Certifications and Representations, these contract
clauses, and the scope of work. It includes all formal
changes to any of those documents by addendum. Change
Order, or other modification.

(c) "Contractor" means the person or other entity entering into
the contract with the Authority to perform all of the work
required under the contract.

(d) "Day" means calendar days, unless othenvise stated.
(e) "HUD" means the Secretary of Housing and Urban

development, his delegates, successors, and assigns, and
the officers and employees of the United States
Department of Housing and Urban Development acting for
and on trehalf of the Secretary.

2. Changes

(a) The HA may at any time, by written order, and without
notice to the sureties, ifany, make changes within the
general scope of this contract in the serwces to be
performed or supplies to be delivered.

(b) if any such change causes an Increase or decrease in the
hourly rate, the not-to-exceed amount of the contract, or
the time required for performance of any part of the work
under this contract, whether or not changed by the order,
or othenvise affects the conditions of this contract, the HA
shall make an equitable adjustment in the not-to-exceed
amount, the hourly rate, the delivery schedule, or other
affected terms, and shall modify the contract accordingly.

(c) The Contractor must assert its right to an equitable
adjustment under this clause within 30 days from the date
of receipt of the written order. However, if the HA decides
that the facts justify it, the HAmay receive and act upon a
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proposal submitted before final payment of the contract.
(d) Failure to agree to any adjustment shall be a dispute under

clause Disputes, herein. However, nothing in this clause
shall excuse the Contractor from proceeding with the
contract as changed.

(e) No services for which an additional cost or fee willbe
charged by the Contractor shall be furnished without the
prior written consent of the HA.

3. Termination for Convenience and Defeuit

(a) The HA may terminate this contract in virhole, or from time
to time in part, for the HA's convenience or the failure of
the Contractor to fulfill the contract obligations (default).
The HAshall terminate by delivering to the Contractor a
written Notice of Termination specifying the nature, extent,
and effective date of the termination. Upon receipt of the
notice, the Contractor shall; (i) Immediately discontinue all
services affected (unless the notice directs othenvise); and
(ii)deliver to the HAall information, reports, papers, and
other materials accumulated or generated in performing
this contract, whether completed or in process.

(b) Ifthe termination is for the convenience of the HA, the HA
shall be liable only for payment for services rendered
before the effective date of the termination.

(c) Ifthe termination is due to the failure of the Contractor to
fulfill Its obligations under the contract (default), the HA
may (i) require the Contractor to deliver to it, in the manner
and to the extent directed by the HA, any work as
described in subparagraph (a)(ii) above, and compensation
be determined in accordance with the Changes clause,
paragraph 2, above; (ii)take over the work and prosecute
the same to completion by contract or otherarise, and the
Contractor shall be liablefor any additional cost incurred by
the HA; (iii)withhold any payments to the Contractor, for
the purpose of off-set or partial payment, as the case may
be, of amounts owed to the HA by the Contractor.

(d) If, after termination for faliure to fulfill contract obligations
(default), it is determined that the Contractor had not failed,
the termination shall be deemed to have been effected for
the convenience of the HA, and the Contractor shall been
titled to payment as descrit>ed in paragraph (b) above.

(e) Any disputes with regard to this clause are expressly made
subject totheterms ofclause titled Disputes tierein.

4. Examination and Retention of Contractor's Records

(a) The HA, HUD, or Comptroller General of the United States,
or any of their duly authorized representatives shall, until 3
years after final payment under this contract, have access
to and the right to examine any of the Contractor's directly
pertinent books, documents, papers, or other records
involving transactions related to this contract for the
purpose of making audit, examination, excerpts, and
transcriptions.
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(b) The Contractor agrees to Include in first-tier subcontracts
under this contract a clause substantially the same as
paragraph (a) above. "Subcontract," as used In this clause,
excludes purchase orders not exceeding $10,000.

(c) The periods of access and examination in paragraphs (a)
and (b) above for records relating to:
(I)appeals under the clause titled Disputes;
(II) litigation or settlement of claims arising from the
performance of this contract; or,
(Hi) costs and expenses of this contract to which the HA,
HUD, or Comptroller General or any of their duly
authorized representatives has taken exception shall
continue until disposition of such appeals, litigation, claims,
or exceptions.

5. Rights In Data (Ownership and Proprietary Interest)

The HA shall have exclusive ownership of, ali proprietary
interest In, and the right to full and exclusive possession of ail
information, materials and documents discovered or produced
by Contractor pursuant to the terms of this Contract, inciuding
but not limited to reports, memoranda or letters concerning the
research and reporting tasks of this Contract.

6. Energy Efficiency

The contractor shall comply with all mandatory standards and
policies relating to energy efficiency which are contained in the
energy conservation plan Issued In compliance with the Energy
Policy and Conservation Act (Pub.L. 94-163) for the State In
which the work under this contract is performed.

7. Disputes

(a) Alldisputes arising under or relating to this contract, except
for disputes arising under clauses contained in Section III.

Lalior Standards Provisiorts. Including any claims for
damages for the alleged breach there of which are not
disposed of by agreement, shali be resolved under this
clause.

(b) Allclaims by the Contractor shall be made In writing and
submitted to the HA. A ciaim by the HA against the
Contractor shall be subject to a written decision by the HA.

(c) The HAshall, with reasonable promptness, but in no event
in no more than 60 days, render a decision concerning any
claim hereunder. Unless the Contractor, within 30 days
after receipt of the HA's decision, shali notify the HA In
writing that Ittakes exception to such decision, the decision
shall be final and conclusive.

(d) Provided the Contractor has (i) given the notice withinthe
time stated In paragraph (c) above, and (ii)excepted its
claim relating to such decision from the final release, and
(III) brought suit against the HA not later than one year after
receipt of final payment, or if final payment has not been
made, not later than one year after the Contractor has had
a reasonable time to respond to a written request by the
HA that It submit a final voucher and release, virhichever is
earlier, then the HA's decision shali not be final or
conclusive, but the dispute shall be determined on the
merits by a court of competent jurisdiction.

(e) The Contractor shall proceed diligently with performance of
this contract, pending final resolution of any request for
relief, claim, appeal, or action arising under the contract,
and comply with any decision of the HA.

8. Contract Termination; Debarment
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A breach of these Contract clauses may be grounds for
termination of the Contract and for debarment or denial of

participation in HUD programs as a Contractor and a
subcontractor 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 monies due or to become due
from the HA under the contract may be assigned to a bank,
trust company, or other financial Institution. Ifthe Contractor is a
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 payment under this contract, or prior to settlement
upon termination of this contract, and as a condition precedent
thereto, the Contractor shall execute and deliver to the HA a
certiticate and release, in a form acceptable to the HA, of all
claims against the HA by the Contractor under and by virtue of
this contract, other than such claims, if any, as may be
speclficaiiy excepted by the Contractor In stated amounts set
forth therein.

11. Organizational Conflicts of Interest

(a) The Contractor warrants that to the best of its knowledge
and belief and except as otherwise disclosed. Itdoes not
have any organizational conflict of Interest which Is defined
as a situation in which the nature of work under this

contract and a contractor's organizational, financial,
contractual or other interests are such that:

(i) Award of the contract may result in an unfair
competitive advantage; or

(ii) The Contractor's objectivity in performing the contract
work may be impaired.

(b) The Contractor agrees that ifafter award it discovers an
organizational conflict of interest vi/ith respect to this
contract or any task/delivery order under the contract, he or
she shall make an Immediate and full disclosure In writing
to the Contracting Officerwhich shall Include a description
of the action which the Contractor has taken or intends to
take to eliminate or neutralize the conflict. The HA may,
however, terminate the contract or task/delivery order for
the convenience of the HA if It would be in the best Interest
of the HA.

(c) in the event the Contractor was aware of an organizational
conflict of interest before the award of this contract and
intentlonaliy did not disclose the conflict to the Contracting
Officer, the HA may terminate the contract for default.

(d) The terms of this clause shall be Included in all
subcontracts and consulting agreements wherein the work
to tre performed Is similar to the senrice provided by the
prime Contractor. The Contractor shall Include In such
subcontracts and consulting agreements any necessary
provisions to eliminate or neutralize conflicts of interest.

12. Inspection and Acceptance

(a) The HA has the right to review, require correction. If
necessary, and accept the work products produced by the
Contractor. Such revlew(s) shall be earned out within 30
days so as to not impede the work of the Contractor. Any
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