
1 

EXHIBIT C 

TOUCHSTONE PROPERTY SERVICES, INC. 

GENERAL TERMS AND CONDITIONS 

1. Purpose: This document sets out the general terms and conditions of the relationship between

Contractor and TPS.

2. Contract Term:  This Agreement shall become effective upon TPS issuing a notice of contract

commencement to Contractor and shall remain in effect for a term of one year.  However, TPS retains

four one-year options to renew and may in its sole discretion, exercise said option(s) upon the expiration

of this Agreement.  However, at no time, may the term of this Agreement exceed five years.  The notice

of contract commencement may be delivered in the form of a letter, copy of signed contract or contract

acknowledgement.

2.1. Assignment of Personnel: TPS shall retain the right to demand and receive a change in

personnel assigned to the work if TPS believes that such change is in the best interest of

TPS and the completion of the contracted work.

2.2. Responsibility for Subcontractors:  All requirements for the “Prime” contractor shall 

also apply to any and all subcontractors.   It is the Prime Contractors’ responsibility to 

insure the compliance by the subcontractors.   At all times the Prime Contractor remains 

liable to the Authority for the performance and compliance of his/her subcontractors. 

2.3. Unauthorized Sub-Contracting Prohibited: The contractor shall not assign any right, 

nor delegate any duty for the work proposed pursuant to this contract (including, but not 

limited to, selling or transferring the contract) without the prior written consent of the PO.  

Any purported assignment of interest or delegation of duty, without the prior written 

consent of the PO shall be void and may result in the cancellation of the contract with TPS, 

or may result in the full or partial forfeiture of funds paid to the successful proposer as a 

result of the proposed contract; either as determined by the PO. 

2.4. Termination:  TPS may only give one verbal notification to the contractor to cure 

deficiencies.  A second notification to the contractor for deficiencies will be in writing and 

will clearly state that, if required, a third notification will result in termination. 

2.5. Contract Service Standards/ Government Standards: It is the responsibility of the 
prospective proposer to ensure that all items and services proposed conform to all local, 
State and Federal laws concerning safety (i.e., OSHA) and environmental control (i.e., 
EPA) and any other enacted ordinance, code, law or regulation. The successful proposer 
shall be responsible for all costs incurred for compliance with any such possible ordinance, 
code, law or regulation. No time extensions shall be granted or financial consideration 
given to the successful proposer for time or monies lost due to violations of any such 
ordinance, code, law or regulations that may occur. 
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2.6. Public Records: All bids/proposals submitted to TPS are subject to the Ohio Public 
Records Law (O.R.C. 149.43 and the Sunshine Act (5 USC 522(b) and may be subject to 
disclosure to the public. Information in proposals that would be deemed a trade secret or 
otherwise not subject to disclosure under public records laws shall be clearly indicated as 
such by the contractor, including citations from the Ohio Public Records Law or the 
Sunshine Act for the exemptions.  Also, the contractor shall submit one hard copy and one 
electronic copy of its proposal and other submissions, which has been redacted of all trade 
secrets and other information not subject to disclosure pursuant to a public records request. 
Failure to do so may subject the entire contents to disclosure under public records laws. 

 

3. Scope of Services and Duties:  Contractor is engaged to provide TPS with products and or services as 

described in the Scope of Work as may be amended by a supplemental agreement and express written 

consent of both Parties.  Contractor will diligently provide products or services reasonably required to 

represent TPS in the matters described, and will take all reasonable steps to keep TPS informed of 

progress and to respond to TPS’s inquiries.  TPS will truthfully advise Contractor of relevant facts, and 

reasonably cooperate with Contractor. 

 

4. Mandatory HUD Terms:  Parties acknowledge and agree that Form HUD-5370-C General Conditions 

for Non-Construction Contracts Section I  (and Section II if applicable) contains the mandatory terms 

prescribed by the United States Department of Housing and Urban Development and that said terms 

are incorporated into this Agreement and may not be modified or amended.  Any term hereinafter, 

including without limitation any provisions contained in Contractor’s Solicitation Response, that 

conflict with the terms set forth in Form HUD-5370-C General Conditions for Non-Construction 

Contracts Section I (and Section II) is void and unenforceable. 

 

HUD Form 5370-C Section 1-5 is clarified by 2 CFR 200.315, Appendix II to Part 200—Contract 

Provisions for Non-Federal Entity Contracts Under Federal Awards (F), and 37 CFR Part 401.  Rights 

in Data refer to data and records which are the products produced under the contract and the only part 

in which TPS has ownership rights.  TPS does not have rights in the existing software systems of the 

contractor. 

5. Mandatory Housing Authority Terms: Parties acknowledge and agree that these General Terms 

and Conditions contain mandatory terms as set-forth by TPS and said terms shall not be modified or 

amended without the express written approval of TPS’s Contracting Officer and without such approval 

the terms as forth in these General Terms and Conditions are in full force and effect.   Any term(s) 

hereinafter, including without limitation any provisions contained in Contractor’s Proposal that conflict 

with the terms as set forth in these General Terms and Conditions is void and unenforceable.    

6.  Subject to Appropriation of Funds:  TPS’s funds are contingent upon the availability of lawful 

appropriations by the United States Congress and the United States Department of Housing and Urban 

Development.   If the United States Congress and/or the United States Department of Housing and 

Urban Development fail at any time to continue funding for the payments or obligation due hereunder, 

the Work under this Agreement that is affected by the lack of funding will terminate and TPS will have 

no further obligation to make payments and will be released from its obligations on the date funding 

expires.  
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6.1. TPS reserves the right to reduce or increase estimated or actual quantities in whatever amount 

necessary without prejudice or liability to TPS, if: 

 
6.1.1. funding is not available; 

 

6.1.2. legal restrictions are placed upon the expenditure of monies for this category of service 

or supplies; or, 

 
6.1.3. TPS’s requirements in good faith change after award of the contract. 

 

7. Invoicing: 

 

7.1. Contractor shall not perform any services without a Purchase Order or a Purchase Order Number.  

If Contractor performs services without a Purchase Order, TPS shall not be required to pay 

Contractor for those services or materials. 

 

7.2. Invoices may not exceed the amount of the Purchase Order.  Any invoice which exceeds the 

Purchase Order will be considered the same as performing services without a Purchase Order. 

 
7.3. Invoices shall be submitted via VendorCafe after the Purchase Order has been received.   

 

 

7.4. All invoices must be submitted within two weeks for services performed.  No Contractor may 

invoice for services not rendered.  Contractors violating this section may be terminated. 

 

7.5. TPS will not pay invoices until services are fully completed as scheduled.  Contractor shall provide 

a statement of work and signed receiver indicating the work performed and acknowledging its 

completion.  TPS will pay properly submitted invoices in approximately 30 days. 

 

7.6. Questions about invoices shall be sent to Finance, 1635 Western Ave., Cincinnati, OH 45214 or 

touchstoneap@cintimha.com. If there is any question about which entity for which the work is 

performed, ask the Property Manager or Maintenance Supervisor. 

 

 

8. Disputed Billings (Charges): 

 

8.1. Procedures: In addition to the procedures detailed within Clause No. 7 of Attachment C-1, Form 

HUD-5370-C, General Conditions for Non-Construction Contracts, Section I—(With or without 

Maintenance Work), in the event that TPS disputes any portion of its billing(s), TPS shall pay the 

undisputed portion of such billing and initiate the dispute-resolving procedures, as follows: 

 

8.1.1.   TPS's representative shall, within 10 days after TPS’s receipt of such billing, 

 formally notify the contractor’s representative of all particulars pertaining to the 

 dispute, and request that he/she investigate and respond to this issue. 
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8.1.2.   If such dispute cannot be resolved by the contractor’s response, within 10 days 

 after such notification is given, the CO and the contractor’s representative shall 

 meet to discuss the matter and attempt to arrive at a resolution. 

 
8.1.3.   If the CO and the contractor’s representative are unable to  resolve  the dispute 

 through such discussion within 10 days, TPS shall, within 10 days thereafter, 

 either: 

 
8.1.3.1.  pay the disputed charges and reserve the right to submit  

  the matter to mediation, arbitration, or the appropriate  

  court in Hamilton County, Ohio; 

 

8.1.3.2.  not pay the disputed charge and submit the matter to 

mediation, arbitration, or the appropriate court in 

Hamilton County, Ohio; 

 
8.1.3.3.  not pay the disputed charge and allow the Contractor to   

submit the matter either to mediation, arbitration, or the 

appropriate court in Hamilton County, Ohio. 

 
8.1.4.   The decision from arbitration will be binding upon both parties. If the decision is 

 adverse to TPS, TPS shall pay TPS’s receipt of the decision. If the 

 decision is in favor of TPS, the contractor will either: 

 

8.1.4.1.  clear the amount which is ordered from TPS account;  

 or 

8.1.4.2.  repay to TPS the amount ordered. 

8.1.4.3.  Either option shall be completed within 10 days after the 

  contractor’s receipt of the arbitrator's decision. 

 

9. Warranties and Representations:  Contractor represents and warrants that its services provided for 

under the terms of this Agreement will be of good quality and consistent with the professional skill and 

care ordinarily provided by professionals performing the same or similar service and such services and 

materials shall be provided in accordance with generally accepted industry standards.  Additionally, 

Contractor represents and warrants the following: 

 

9.1. Contractor has the right to enter into this Agreement. 

 

9.2. All services provided for under this Agreement are provided in accordance with the sound 

 professional standards and the requirements of this Agreement and without any material  defect. 

 

9.3. No services or materials provided for by Contractor under this Agreement will infringe upon 

 the intellectual property rights of any third party. 
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9.4. All services provided for hereunder are merchantable and fit for the particular purpose 

 described in this Agreement. 

 

9.5. Contractor will observe and abide by all applicable federal, state and local laws, rules, 

 regulations, ordinances and codes and obtain any license(s), permit(s) or the like required to 

 provide the services and materials under this Agreement.   Any fees submitted by the Contractor 

reflect all costs required for compliance and to procure and provide such necessary licenses and 

permits. 

 

9.6. Contractor has not entered into any other contracts or employment relationships that restrict   

 the Contractor’s ability to perform under this Agreement. 

 

If any services of Contractor or any materials or products provided for by Contractor fail to comply 

with these representations and/or warranties, and Contractor is so notified in writing, Contractor shall 

either 1) correct such failure with all due speed, or 2) shall refund the amount of compensation paid for 

the services, materials or products. Contractor shall also indemnify TPS for any direct damages and 

claims by third parties based upon a breach of these warranties.   

10. Non-Exclusivity:  This Agreement is a non-exclusive agreement.  Either Party may perform or enter 

into agreements to perform the services and/or to provide any materials or products similar to those 

provided for herein so long as such agreements do not impede either Party’s ability to perform under 

this Agreement. 

 

11. Indemnity:  Contractor shall indemnify and hold harmless TPS and its officers, employees and agents 

for any and all claims, damages, lawsuits, costs, judgments, expenses, and any other liabilities including 

all costs and expenses and fees of litigation that arise directly or indirectly from any acts or omissions 

related to this Contract performed or omitted by Contractor or its agents, and/or employees and 

includes, but it not limited to, claims related to breach of contract.    

 

Contractor will also indemnify TPS and its officers, employees and agents against liability, including 

costs, for actual or alleged direct or contributory infringement of, or inducement to infringe, any 

copyright, patent, trade secret, or similar intellectual property right based upon TPS’s proper use of any 

products or supplies under this Contract.  This obligation of indemnification will not apply where TPS 

has modified or misused the products or supplies and the claim of infringement is based upon the 

modification or misuse.  TPS agrees to give Contractor notice of any such claim as soon as reasonably 

practicable and to give Contractor the authority to settle or otherwise defend any such claim upon 

consultation with and approval by CMHA’s General Counsel.  If a successful claim of infringement is 

made, or if Contractor reasonably believes that an infringement claim that is pending may succeed, 

Contractor shall take one of the following four actions: 

 

11.1. Modify the service(s), material(s) and/or product(s) so that the service(s), materials(s), and/or 

product(s) are no longer infringing. 
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11.2. Replace material(s) and/or product(s) with an equivalent or better item. 

 

11.3. Acquire the right for TPS to use the infringing service(s), material(s) and/or product(s) as 

intended; or 

 

11.4. Cease the related service(s) and/or remove the material(s) and/or product(s) and refund any 

amount TPS paid for the service(s), material(s) and/or products(s) that required the availability 

of the infringing material(s) and/or product(s) for it to be useful to TPS. 

 

Nothing contained in this provision shall be construed to limit any indemnity obligations of Contractor 

as set forth within the provisions of the Contract Documents. 

 

It is agreed and understood that in no event shall any TPS official, officer, employee, or agent be held 

personally liable or responsible for any covenant or agreement whether expressed or implied.  

 

12. Insurance:  Contractor shall obtain and maintain during the performance of any services under this 

Agreement the following insurance  and the amount of such coverage shall be in an amount to cover 

all indemnity obligations and shall include, but not necessarily be limited to, the following: 

 

12.1. Commercial general liability insurance, including a contractual liability endorsement, in an 

 amount not less than:  $1,000,000 each occurrence; $2,000,000 general aggregate; $50,000 

 damage to premises and fire damage; and $5,000 medical expenses for any one person. 

12.1.1. The Authority and its affiliates must be named as an Additional Insured and as the 

Certificate Holder.    

12.1.2. Commercial General Liability Insurance shall cover premises operations, fire 

damage, independent contractors, products and completed operations, blanket 

contractual liability, personal injury, and advertising liability. 

 

12.2. Professional liability and/or “errors and omissions” coverage with a limit not less than 

$1,000,000.   

12.2.1. This is required for vendors who render observational services to the Authority such 

as appraisers, inspectors, attorneys, engineers, or consultants. 

12.2.2. The coverage shall be not less than $1,000,000 each occurrence and $1,000,000 

general aggregate. 

12.2.3. The Authority and its affiliates must be named as an Additional Insured and be a 

Certificate Holder. 

 

12.3. Automobile Liability Insurance  with CMHA named as an additional insured and as the 

Certificate Holder with minimum limits as follows: $1,000,000 combined single limit; 

$50,000/$100,000 for vehicles utilized during the contract if such vehicles are not owned by 

the Contractor or any agent, owner, or employee of the Contractor (i.e., rental vehicles); $5,000 

medical pay. 

12.3.1. This is required of any contractor who will be doing hands on work at the Authority 

properties. 
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12.4. Workers’ Compensation Insurance as required by state statute and Employer’s Liability 

Insurance covering all of Contractor’s employees acting within the course and scope of this 

Contract.   

 
12.4.1. Worker’s Compensation is required for any contractor made up of more than one 

person. 

12.4.2. Employer’s Liability Insurance must cover all of Contractor’s employees acting 

within the course and scope of this Contract. Employer’s Liability limit is $500,000 

bodily injury for each accident, $500,000 bodily injury by disease for each employee, 

and $500,000 bodily injury disease aggregate.  The Authority and its affiliates must 

be a Certificate Holder. 

 

12.5. Excess Liability Insurance (Umbrella Policy):  may compensate for a deficiency in general 

liability or automobile insurance coverage limits. 

 

12.6. The coverages provided to TPS shall be primary and not contributing to or in excess of 

 any existing TPS insurance coverages.    

 

12.7. The Insurance shall contain provisions preventing cancellation or non-renewal without at 

 least 45 days’ notice to TPS and stating that the carrier will waive all rights of recovery, 

 under subrogation or otherwise, against TPS, its office, agents, employees or Board of 

 Commissioners. 

 

12.8. Contractor shall provide certificates evidencing the coverage required under this Provision  

 of this Agreement to TPS upon execution of this Agreement and annually thereafter 

 evidencing renewals thereof. At any time during the term of this Agreement, TPS may 

 request, in writing, and the Contractor shall thereupon within 10 days supply to TPS 

 evidence satisfactory of compliance with the provision of this section. 

 

12.8.1. The Contract may be terminated if the insurance lapses. 

 

12.9. Provide evidence of deductibles.   If awarded a contract, TPS may require lower deductibles 

depending on the risk to the Agency. 

 
12.10. Coverage required of this Contract will be primary over any insurance or self-insurance carried 

by TPS. 

13. Limitation of Liability:  Notwithstanding any limitation provisions contained in the Contract 

Documents and materials incorporated by reference, the Parties Agree as follows: 

 

13.1.  In no event shall TPS be liable for any indirect, incidental, or consequential loss or damage of 

any kind, including but not necessarily limited to lost profits, even if TPS had been advised, knew 

or should have known of the possibility of such damages. 



8 
 

14. Amendments:  No amendment or modification of this Agreement will be effective unless it is in 

writing and signed by both Parties.  At no time shall an amendment or modification be effective that 

conflicts with any mandatory provisions set forth in Form HUD-5370-C General Conditions for Non-

Construction Contracts Section I (and Section II). 

 

15. Publicity:  Contractor agrees to submit to TPS all advertising and publicity related matter relating to 

this Agreement wherein TPS’s name is mentioned or language used from which the connection of 

TPS’s name may, in TPS’s judgment, be inferred or implied.  Contractor shall not publish or use such 

advertising and publicity matters without prior express written consent of TPS. 

16. Non-Waiver of Rights: If either party does not seek compensation for breach or insist upon strict 

performance of any provision of this Agreement, that Party is not prevented from seeking compensation 

or insisting upon strict performance for a future breach of the same or similar provision.  Failure of TPS 

to take any action or assert any right hereunder shall not be deemed a waiver of such right. 

 

17. Remedies:   

 

17.1. Actual Damages:  Contractor is liable to TPS for all actual and direct damages caused by 

Contractor’s default.  In the event Contractor fails to provide services or material as provided for 

in the Contract Documents, TPS may substitute the services and/or material from a third party.  

TPS may recover the costs associated with acquiring substitute services and/or materials, less any 

expense or costs saved by Contractor’s default, from Contractor. 

 

17.2. Deduction of Damages from Contract Price:  Upon prior written notice being issued to the 

 Contractor, TPS may deduct all or any part of the damages resulting from Contractor’s 

 default from any part of the price still due on this Agreement. 

18. Contractor Suspension:  If Contractor fails to perform any one of its obligations under the Contract 

Documents it will be in default and TPS, at its sole discretion, may suspend rather than terminate this 

Agreement when TPS believes that doing so would better serve its interest.   In case of a suspension, 

the amount of compensation due to Contractor will be determined in the same manner as provided for 

in the Termination for Convenience provision set forth in Form HUD-5370-C General Conditions for 

Non-Construction Contracts Section I   less any damage to TPS resulting from Contractor’s breach or 

other default.  

 

19. Contractor Responsibilities: 

 

19.1. Contractor shall perform national criminal history checks for Ohio, Indiana, and Kentucky, and 

10-panel drug screening tests on all prospective employees performing work under this RFP or 

coming onto a TPS property and any resulting contract and provide summaries of the results to 

the Authority if requested.  For the purposes of this section, the term “employees” includes 

contractor.  Prospective employees whose criminal background check discloses a misdemeanor 

or felony involving crimes of moral turpitude, sexual offenses or harm to persons or property 

shall not be employed to perform work under this RFP or any resulting contract.  Contractor is 

required to perform drug screening of all employees and to ensure acceptable test results.  
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Criminal history and drug screening checks will be completed at the sole expense of the 

contractor.  Any employee of the Contractor suspected of being under the influence of drugs 

and or alcohol will be reported to the appropriate personnel at TPS and/or other local law 

enforcement.  If the employee is determined to be under the influence of drugs or alcohol in 

any form or manner, or believed by proper authority to be dealing in illicit sale of alcohol or 

drugs they will be removed and shall not be allowed to return to any job site on the Authority’s 

property.  The Contractor’s contract may be suspended and/or terminated should such a 

situation occur or if the Contractor fails to submit results pursuant to this section. 

19.1.1. If TPS requests additional drug screening, the test shall be performed within 24 hours 

and the summary shall be sent directly to TPS from the testing facility.   

19.2. Contractor(s) shall provide uniforms and ID Badges identifying Contractor for all employees 

working on TPS’s properties.  No employees will be allowed on TPS’s properties out of 

uniform and without his/her ID badge on his/her person.  Contractor(s) must submit a picture 

of the uniform and a sample of his/her ID badge if requested by TPS. 

19.3. Contractor’s personnel shall be neat and conduct all work in a professional and efficient 

manner.  If any employee of Contractor is deemed unacceptable by TPS, Contractor shall 

immediately replace such personnel with an acceptable substitute to TPS. 

19.4. Contractor(s) shall practice acceptable safety precautions so as not to cause harm to any persons 

or property while performing services under this RFP or any resulting contract.  Contractor(s) 

shall follow industry safety standards, and use only industry approved safety equipment in 

accordance with the manufacturer’s specifications in the performance of all duties. 

19.5. Contractor(s) shall pay all of its employees, including any and all approved Sub-Contractors, 

at least the legal minimum wages as determined by the United States Department of Labor and 

the United States Department of Housing and Urban Development and Department of Labor 

Prevailing Wage.  Wage Determinations can be accessed via the Department of Labor website, 

www.wdol.gov.  

19.6. Upon completion of the work, Contractor(s) shall clean up the area where the work was 

performed and Contractor(s) shall remove any debris generated by the  services at TPS 

premises. At no time, will Contractor(s) discard debris into any TPS refuse container. 

19.7. Contractor(s) shall clearly mark all work areas that might reasonably be expected to endanger 

the health and safety of residents, guests, or any other persons.  Contractor(s) will provide such 

signs, markers and barricades as required to identify all work areas and minimize inherent 

dangers. 

19.8. The contractor shall be responsible for notifying TPS immediately of any damages (i.e. fire, 

container leaking) deemed to be a health or safety hazard whether the damage is caused by the 

contractor or other means. 



10 
 

 

19.9. The Contractor shall be responsible for safeguarding all TPS property provided for Contractor 

use.  At the close of each workday, TPS facilities, property and materials shall be inspected 

and secured.   

19.10. Conservation of Utilities – The Contractor shall practice utility conservation in all TPS 

facilities.  The Contractor shall be responsible for operating under conditions, which preclude 

the waste of utilities, which shall include:  

 

 Lights shall be used only in areas where and when work is actually being 

performed. 

 Water faucets or valves shall be turned off after the required usage has been 

accomplished. 

 Mechanical equipment controls for heating, ventilation, and air conditioning 

systems shall not be adjusted by the Contractor or by Contractor’s employees. 

 

20. Additional Considerations: 

 
20.1. Right of Joinder; Additional Services/Purchases by Other Public Entities (“Piggy-

Back”): Contractor acknowledges that other Public Entities may seek to “Piggy- Back” 
under the same terms and conditions, during the effective period of Agreement.  The 
services and/or purchases being offered in the Contract Documents, Fee  Submission 
and/or Best and Final Offer and for the same prices and/or terms proposed therein. 
Contractor has the option to agree or disagree to allow contract Piggy-Backs on a case-by-
case basis.  In the event the awarded Contractor allows another Public Agency to join the 
TPS Contract, it is expressly understood that TPS shall in no way be liable for the joining 
Public Agency obligations to the awarded Contractor in any manner whatsoever. 

 
20.2. Non-Escalation: Unless otherwise specified within the RFP documents, the unit prices 

reflected on the contract shall remain firm with no provision for price increases during the 

term of the contract. 

 
20.3. Required Permits: Unless otherwise stated in the RFP documents, all local, State or   

Federal permits which may be required to provide the services ensuing from award of this 

RFP, whether or not they are known to either TPS or the proposers at the time of the 

proposal submittal deadline or the award, shall be the sole responsibility of the successful 

proposer and any costs submitted by the proposer shall reflect all costs required by the 

successful proposer to procure and provide such necessary permits. 

 

20.4. Taxes: All persons doing business with TPS are hereby made aware that TPS is  exempt 

from paying Ohio State Sales and Use Taxes and Federal Excise Taxes as set forth in state 

and federal laws. A letter of Tax Exemption will be provided upon request.  Although TPS 

is tax exempt, some properties that TPS manages are not.  Please see the table below for 

the tax status of each property. 

PROPERTY ADDRESS TAX STATUS 
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20.5. Freight on Bill and Delivery: All costs submitted by the successful proposer shall reflect  

the cost of delivering the proposed items and/or services to the locations(s) specified within 

the RFP documents or within the contract. 

 

20.5.1.  The successful proposer agrees to deliver to the designated location(s) on   

or before the date as specified in the finalized contract. Failure to deliver on or 

before the specified date constitutes an event of default by the successful proposer. 

Upon default, the successful proposer agrees that TPS may, at its option, rescind 

the finalized contract under the default clause herein and seek compensatory 

damages as provided by law. 

 

20.6. Work on TPS Property: If the successful proposer’s work under the contract   

involves operations by the successful proposer on TPS premises, the successful proposer 

shall take all necessary precautions to prevent the occurrence of any injury to persons or 

property during the progress of such work and, except to the extent that any such injury is 

caused solely and directly by TPS’s negligence, shall indemnify TPS, and their officers, 

agents, servants and employees against all loss which may result in any way from any act 

or omission of the successful proposer, its agents, employees, or subcontractors. 

 

20.7. Warranty: The services provided under the contract shall conform to all information  

contained within the RFP documents as well as applicable Industry Published Technical 

Specifications, and if one of the above mentioned Specifications contains more stringent 

requirements than the other, the more stringent requirements shall apply. 

 

Springdale Senior Limited Partnership (Baldwin 
Grove) 

11111 Springfield Pike 
Cincinnati, OH 45246 

Taxable 

Reserve on South Martin, LP 7363 S. Martin Street 
Cincinnati, OH 45231 

Taxable 

Touchstone Property Services, Inc. 1088 W. Liberty Street 
Cincinnati, OH 45214 

Non-Taxable 

Cary Crossing, LLC 1411 Compton Road 
Cincinnati, OH 45231 

Taxable 

West Union Square, LLC 2942 Banning Road 
Cincinnati, OH 45239 

Taxable 

Sutter View, LLC 1754 Beecker Lane 
Cincinnati, OH 45225 

Taxable 

Park Eden Evanston, LLC (dba The Evanston) 1820 Rutland Avenue 
Cincinnati, OH 45207 

Non-Taxable 

Hamilton County Affordable Housing 1088 W. Liberty Street 
Cincinnati, OH 45214 

Non-Taxable 

City West Retail 1088 W. Liberty Street 
Cincinnati, OH 45214 

Non-Taxable 

Park Eden Apartments, LLC 2610 Park Avenue 
Cincinnati, OH 45206 

Taxable 

Pinecrest RAD, LLC 3951 W. 8th Street 
Cincinnati, OH 45205 

Taxable 

PROPERTIES EXPECTED TO BE ADDED IN 2020 

Marianna Terrace 1700 Wabash Avenue 
Cincinnati, OH 45215 

Taxable 
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20.8. Official, Agent and Employees of TPS Not Personally Liable: It is agreed by and 

between the parties hereto that in no event shall any official, officer, employee, or agent of 

TPS in any way be personally liable or responsible for any covenant or agreement herein 

contained whether expressed or implied, nor for any statement, representation or warranty 

made herein or in any connection with this agreement. 

 
20.9. Salaries and Expenses Relating to the Successful Proposers Employees: Unless 

otherwise stated within the RFP documents, the successful proposer shall pay all salaries 

and expenses of, and all Federal, Social Security taxes, Federal and State Unemployment 

taxes, and any similar taxes relating to its employees used in the performance of the 

contract. The successful proposer further agrees to comply with all Federal, State and local 

wage and hour laws and all licensing laws applicable to its employees or other personnel 

furnished under this agreement. 

 
20.10. Independent Contractor: Unless otherwise stated within the RFP documents or the 

contract, the successful proposer is an independent contractor. Nothing herein shall create 

any association, agency, partnership or joint venture between the parties hereto and neither 

shall have any authority to bind the other in any way. 

 
20.11. Waiver of Breach: A waiver of either party of any terms or condition of this agreement in  

any instance shall not be deemed or construed as a waiver of such term or condition for the 

future, or of any subsequent breach thereof. All remedies, rights, undertakings, obligations, 

and agreements contained in this agreement shall be cumulative and none of them shall be 

in limitation of any other remedy, right, obligation or agreement of either party. 

 
20.12. Time of the Essence: Time is of the essence under this agreement as to each provision in  

which time of performance is a factor. 

 
20.13. Limitation of Liability: In no event shall TPS be liable to the successful proposer  

for any indirect, incidental, consequential or exemplary damages. 

 
20.14. Lobbying Certification: By proposing to do business with TPS or by doing  

business with TPS, each proposer certifies the following: 

 

20.14.1.   No Federal appropriated funds have been paid or will be paid, by or on  

behalf of the proposer, to any person for influencing or attempting to 

influence an officer or employee of an agency, a Member of Congress, an 

officer or employee of Congress, or an employee of an Member of 

Congress in connection with the awarding of any Federal contract, the 

making of any Federal grant, the making of any Federal loan, the entering 

into any cooperative agreement, and the extension,  continuation,  renewal, 

amendment or modification of any Federal contract, grant, loan or 

cooperative agreement. 

 

20.14.2.   If any funds other than Federal appropriated funds have been paid or will  
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be paid to any person for influencing or attempting to influence an officer 

or employee of any agency, a Member of Congress, an officer or employee 

of Congress, or an employee of an Member of Congress in connection with 

this Federal contract, grant, loan, or cooperative agreement, the 

undersigned shall complete and submit Standard Form –LLL, “Disclosure 

Form to Report Lobbying”, in accordance with its instructions. 

 
20.14.3.   The successful proposer shall require that the language of this certification  

be included in the award documents for all sub awards at all tiers 

(including subcontractors, sub grants, and contracts under grants, loans, 

and cooperative agreements) and that all sub-recipients shall certify and 

disclose accordingly. 

 
20.14.4.   This clause is a material representation of fact upon which reliance was  

placed when the award was made or entered into. The signing of a contract 

or acceptance of award certifies compliance with this certification, which 

is a prerequisite for making or entering into a contract, which is imposed 

by Section 1352, Title 31, U.S. Code. Any person who fails to file the 

required certifications shall be subject to civil penalty of not less than 

$10,000.00 and not more than $100,000.00 for each such failure. 

 
20.15. Privacy: Any Personal information collected, used, or acquired in connection with this  

Contract shall be protected against unauthorized use, disclosure, modification or loss. 

Contractor shall ensure that its directors, officers, employees, subcontractors or agents use 

personal information solely for the purposes of accomplishing the services set forth herein. 

Contractor agrees not to release, divulge, publish, transfer, sell or otherwise make known 

to unauthorized persons personal information without express written consent of TPS or 

otherwise required by law. Contractor agrees to indemnify and hold harmless TPS for any 

damages related to Contractor’s unauthorized use of personal information. 

 

 

 

 

20.16. 2 CFR Appendix II to Part 200 (F), Procurement: Pursuant to this CFR, as issued by  

the Office of the Secretary, HUD, TPS and the contractor each agree to comply with the 

following provisions and agree that any contract that ensues as a result of this RFP will 

include the following clauses, whether actually inserted or by reference: 

 
20.16.1.    Remedies for Contractor Breach: Pertaining to contract-related issues, it  

is the responsibility of both TPS and the contractor to communicate with 

each other in as clear and complete a manner as possible. If at any time 

during the term of this contract TPS or the contractor is not satisfied with 

any issue, it is the responsibility of that party to deliver to the other party 

communication, in writing, fully detailing the issue and corrective action 

(please note that TPS has the right to issue unilateral addendums to this 
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contract, but the contractor does not have the same right). The other party 

shall, within 10 days, respond in writing to the other party (however, TPS 

shall retain the right to, if conditions warrant, require the contractor to 

respond in a shorter period of time). Further, TPS shall, at a minimum, 

employ the following steps in dealing with the contractor as to any 

performance issues: 

 

20.16.1.1. If  the  contractor  is  in  material  breach  of  the  contract,   

TPS may promptly invoke the termination clause detailed 

within Section No. 3, form HUD-5370-C, General 

Conditions for Non-Construction Contracts, Section I—

(With or without Maintenance Work), which is attached 

hereto, and terminate the contract for cause. Such 

termination must be delivered to the contractor in writing 

and shall fully detail all pertinent issues pertaining to the 

cause of and justification for the termination. 

 

20.16.1.2. Prior to termination, TPS may choose to warn  

the contractor, verbally or in writing, of any issue of non-

compliant or unsatisfactory performance. Such written 

warning may include placing the contractor on probation, 

thereby giving the contractor a certain period of time to 

correct the deficiencies or potentially suffer termination. 

TPS shall maintain in the contract file a written record of 

any such warning detailing all pertinent information. If 

the contractor does not agree with such action, the 

contractor shall have 10 days to dispute or protest, in 

writing, such action; if he/she does not do so within the 

10-day period, he/she shall have no recourse but to accept 

and agree with TPS’s position on the issue. The written 

protest must detail all pertinent information pertaining to 

the dispute, including justification detailing TPS’s alleged 

incorrect action(s). 

 
20.16.1.3. After termination, if the contractor does not agree with 

TPS’s justification for the termination, the contractor 

shall have 10 days to dispute, in writing, such action; if 

he/she does not do so within the 10-day period, he/she 

shall have no recourse but to accept and agree with TPS’s 

position on the issue. The written protest must detail all 

pertinent information pertaining to the dispute, including 

justification detailing TPS’s alleged incorrect action(s). 

 
20.16.1.4. The response to any protest received shall be conducted  
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in accordance with Section No. 4.0 of this document. 

 
20.16.1.5. It is TPS’s policy to resolve all contractual issues 

informally and without litigation. Disputes will not be 

referred to HUD unless all administrative remedies have 

been exhausted. When appropriate, a mediator may be 

used to help resolve differences. 

 
20.16.1.6. For contracts of $100,000 or less, the bidder/contractor 

may request to meet with the Procurement Officer. 

 

20.16.1.7. All claims by a contractor relating to performance of a 

contract shall be submitted in writing to the Procurement 

Officer or designee for a written decision. The contractor 

may request a conference on the claim.   The Procurement 

Officer’s decision shall inform the contractor of its appeal 

rights to the next higher level of authority in TPS. 

Contractor claims shall be governed by the Changes 

clause in the form HUD-5370-C. 

 

20.16.2.   Termination For Cause and Convenience: As detailed within Clause No. 3 of,  

Form HUD-5370-C, General Conditions for Non- Construction Contracts, Section 

I—(Within or without Maintenance Work). 

 

20.16.3.   Executive Order 11246: Except as otherwise provided under 41 CFR Part 60, all  

contracts that meet the definition of “federally assisted construction contract” in 

41 CFR Part 60-1.3 the equal opportunity clause provided under 41 CFR 60-1.4(b) 

is incorporated herein by reference, in accordance with Executive Order 11246, 

“Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 

Comp., p. 339), as amended by Executive Order 11375, “Amending Executive 

Order 11246 Relating to Equal Employment Opportunity,” and implementing 

regulations at 41 CFR part 60, “Office of Federal Contract Compliance Programs, 

Equal Employment Opportunity, Department of Labor.”. 

 
20.16.4. Copeland “Anti-Kickback” Act: For all construction or repair contracts awarded, 

both parties hereby agree to comply with the Copeland “Anti- Kickback” Act (40 

U.S.C. 3145) as supplemented in Department of Labor Regulations (29 CFR Part 

3). 

 
20.16.5.   Davis-Bacon-Act: For  all  construction  contracts  awarded  in  excess  of  

$2,000 when required by Federal Grant Program legislation, both parties hereby 

agree to comply with the Davis-Bacon Act (40 U.S.C. 3141-3144 and 3146-3148) 

as supplemented in Department of Labor Regulations (29 CFR Part 5). 

 
20.16.6.   Sections 103 and 107 of the Contract Work Hours and Safety Standards Act:  
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For all contracts in excess of $100,000 that involve the employment of mechanics 

or laborers, both parties hereby agree to comply with the Contract Work Hours and 

Safety Act (40 U.S.C. 3702 and 3704) as supplemented in Department of Labor 

Regulations (29 CFR Part 5). 

 

20.16.7.   Rights to Inventions Made Under a Contract or Agreement. If the contract  

meets the definition of “funding agreement” under 37 CFR 401.2(a) and one of the 

parties wishes to enter into a contract with a small business firm or nonprofit 

organization regarding the substitution of parties, assignment or performance of 

experimental, developmental, or  research work under that “funding agreement,” 

the recipient or sub recipient must comply with the requirements of 37 CFR Part 

401, “Rights to Inventions Made by Nonprofit Organizations and Small Business 

Firms Under Government Grants, Contracts and Cooperative Agreements,” and 

any implementing regulations issued by the awarding agency. 

 
20.16.8. Patent Rights: Both parties hereby agree to comply with HUD Bulletin 90- 23, 

which is the (a) Notice of Assistance Regarding Patent and Copyright 

Infringement. 

 
20.16.9.   Copy Rights/Rights in Data: In addition to the requirements contained within  

Clause No. 5 of Attachment G-1, General Conditions for Non- Construction 

Contracts, Section I—(With or without Maintenance Work), TPS has unlimited 

rights to any data, including computer software, developed by the contractor in the 

performance of the contract specifically: 

 
20.16.9.1. Except as provided elsewhere in this clause, TPS shall  

have unlimited rights in data first produced in the performance of 

this contract; form, fit, and function data delivered under this 

contract; data delivered under this contract (except for restricted 

computer software) that constitute manuals or instructional and 

training material for installation, operation, or routine 

maintenance and repair of items, components, or processes 

delivered or furnished for use under this contract; and all other 

data delivered under this contract unless provided otherwise for 

limited rights data or restricted computer software. 

 

20.16.9.2. The contractor shall have the right to: use, release to others,  

reproduce, distribute, or publish any data first produced or 

specifically used by the contractor in the performance of this 

contract, unless provided otherwise in this clause; protect from 

unauthorized disclosure and use those data which are limited 

rights data or restricted computer software to the extent provided 

in this clause; substantiate use of, add or correct limited rights, 

restricted rights, or copyright notices and to take other appropriate 

action in accordance with this clause; and establish claim to 
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copyright subsisting in data first produced in the performance of 

this contract to the extent provided below. 

 

20.16.9.3. For data first produced in the performance of this contract, the 

contractor may establish, without prior approval of the CO, claim 

to copyright subsisting in scientific or technical articles based on 

or containing data first produced in the performance of this 

contract. The contractor grants TPS and others acting on its behalf 

a paid-up, non-exclusive, irrevocable, worldwide license in such 

copyrighted data to reproduce, prepare derivative works, 

distribute copies to the public, and perform or display publicly by 

or on behalf of TPS. 

 
20.16.9.4. The contractor shall not, without the prior written permission of 

the contracting Officer, incorporate in data delivered under this 

contract any data not first produced in the performance of this 

contract   and   which   contains   copyright   notice,   unless   the 

contractor identifies such data and grants TPS a license of the 

same scope as identified in the preceding paragraph. 

 
20.16.9.5. TPS agrees not to remove any copyright notices placed on data 

and to include such notices in all reproductions of the data. If any 

data delivered under this contract are improperly marked, TPS 

may either return the data to the contractor, or cancel or ignore the 

markings. 

 
20.16.9.6. The contractor is responsible for obtaining from its subcontractors 

all data and rights necessary to fulfill the contractor's obligations 

under this contract. 

 
20.16.9.7. Notwithstanding any provisions to the contrary contained in the  

contractor's standard commercial license or lease contract 

pertaining to any restricted computer software delivered under this 

contract, and irrespective of whether any such contract has been 

proposed prior to the award of this contract or of the fact that such 

contract may be affixed to or accompany the restricted computer 

software upon delivery, the contractor agrees TPS shall have the 

rights set forth below to use, duplicate, or disclose any restricted 

computer software delivered under this contract. The terms and 

conditions of this contract, including any commercial lease or 

licensing contract, shall be subject to the following procedures. 

 
20.16.9.8. The restricted computer software delivered under this contract 

may not be used, reproduced, or disclosed by TPS except as 

provided below or as expressly stated otherwise in this contract. 



18 
 

The restricted computer software may be: used  or copied for use 

in or with the computer(s) for which it was acquired, including use 

at any TPS location to which such computer(s) may be transferred; 

used or copied for use in or with backup computer if any computer 

for which it was acquired is inoperative; reproduced for 

safekeeping (archives) or backup purposes; modified, adapted, or 

combined with other computer software, provided that the 

modified, combined, or adapted portions of the derivative 

software incorporating any of the delivered, restricted computer 

software shall be subject to the same restrictions set forth in this 

contract; and used or copies for use in or transferred to a 

replacement computer. 

 
20.16.10. Clean Air Act: For all contracts in excess of $150,000, both parties hereby agree 

to comply with all applicable standards, orders or requirements issued pursuant to 

the Clean Air Act (42 U.S.C. 7401-7671q, and the Federal Water Pollution Control 

Act (33 USC 1251-1387), as amended. 

 

20.16.11. Byrd Anti-Lobbying Amendment (31 USC 1352): Contractors that apply or bid 

for an award exceeding $100,000 must file the required certification. Each tier 

certifies to the tier above that it will not and has not used Federal appropriated 

funds to pay any person or organization for influencing or attempting to influence 

an officer or employee of any agency, a member of Congress, officer or employee 

of Congress, or an employee of a member of Congress in connection with 

obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 

1352. Each tier must also disclose any lobbying with non-Federal funds that takes 

place in connection with obtaining any Federal award. Such disclosures are 

forwarded from tier to tier up to the non-Federal award. 

 
 
 

20.16.12. Procurement of recovered materials: Both parties must comply with section  

6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation 

and Recovery Act. The requirements of Section 6002 include procuring only items 

designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR 

part 247 that contain the highest percentage of recovered materials practicable, 

consistent with maintaining a satisfactory level of competition, where the purchase 

price of the item exceeds $10,000 or the value of the quantity acquired during the 

preceding fiscal year exceeded $10,000; procuring solid waste management 

services in a manner that maximizes energy and resource recovery; and 

establishing an affirmative procurement program for procurement of recovered 

materials identified in the EPA guidelines. 
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20.17. Additional Federally Required Orders/Directives: Both parties agree that they will 

comply with the following laws and directives that TPS has received from HUD and that 

these same clauses will be a part of any contract that ensues as a result of this RFP: 

 

20.17.1. Executive Order 11061, as amended, which directs the Secretary of HUD 

to take all action which is necessary and appropriate to prevent 

discrimination by agencies that utilize federal funds. 

 

20.17.2. Public Law 88-352, Title VI of the Civil Rights Act of 1964, which 

provides that no person in the United States shall, on the basis of race, 

color, national origin or sex, be excluded from participation in, denied the 

benefits of, or subjected to discrimination under any program or activity 

which receives federal financial assistance. TPS hereby extends this 

requirement to the Contractor and its private contractors. Specific 

prohibited discriminatory actions and corrective action are described in 

Chapter 2, Subtitle C, Title V of the Anti-Drug Abuse Act of 1988 (42 

U.S.C. 19901 et. seq.). 

 
20.17.3.   Public Law 90-284, Title VIII of the Civil Rights Act of 1968., popularly  

known as the Fair Housing Act, which provides for fair housing 

throughout the United States and prohibits any person from discriminating 

in the sale or rental of housing, the financing of housing or the provision 

of brokerage services, including in any way making unavailable or 

denying a dwelling to any person because of race, color, religion, sex or 

national origin. Pursuant to this statute, TPS requires that the Contractor 

administer all programs and activities, which are related to housing and 

community development in such a manner as affirmatively to further fair 

housing. 

 
20.17.4. The Age Discrimination Act of 1975, which prohibits discrimination on 

the basis of age. 

 
20.17.5.   Anti-Drug Abuse Act of 1988 (42 U.S.C. 11901 et. seq.). 

 
20.17.6.   HUD Information Bulletin 909-23 which is the following: 

 
20.17.6.1. Notice of Assistance Regarding  Patent and Copyright  

Infringement; 

20.17.6.2. Clean Air and Water Certification; and  

20.17.6.3. Energy Policy and Conversation Act. 

 
20.17.7. The mentioned herein of any statute or Executive Order is not intended as 

an indication that such statute or Executive Order is necessarily applicable 

not is the failure to mention any statute or Executive Order intended as an 

indication that such statute or Executive Order is not applicable. In this 
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connection, therefore each provision of law and each clause, which is 

required by law to be inserted in this agreement, shall be deemed to have 

been inserted herein, and this agreement shall be read and enforced as 

though such provision or clause had been physically inserted herein. If, 

through mistake or otherwise, any such provision is not inserted or is 

inserted incorrectly, this agreement shall forthwith be physically amended 

to make such insertion or correction upon the application of either party. 

 

20.18. Nondiscrimination:  During the performance of this Contract, Contractor shall comply 

with all federal and state nondiscrimination laws, regulations and policies. 

 

For construction contracts, the contractor agrees to both: 

(1) That, in the hiring of employees for the performance of work under the contract or any 

subcontract, no contractor or subcontractor, by reason of race, color, religion, sex, age, 

disability or military status as defined in section 4112.01 of the Ohio Revised Code, 

national origin, or ancestry, shall discriminate against any citizen of this state in the 

employment of a person qualified and available to perform the work to which the 

contract relates; 

 

(2) That no contractor, subcontractor, or person acting on behalf of any contractor or 

subcontractor, in any manner, shall discriminate against, intimidate, or retaliate against 

any employee hired for the performance of work under the contract on account of race, 

color, religion, sex, age, disability or military status as defined in section 4112.01 of 

the Ohio Revised Code, national origin, or ancestry. All contractors shall have a written 

affirmative action program for the employment and effective utilization of 

economically disadvantaged persons, as referred to in division (E)(1) of section 122.71 

of the Ohio Revised Code. 

20.19. Headings: The headings, titles, and captions  in this  Attachment are inserted for   

convenience only and are in no way intended to describe, interpret, define, prioritize or 

limit the scope, extent, or intent of this Attachment or any provision herein. 

 

21. Federal Requirement: The Work to be performed under this Agreement may be paid for in part by 

federal funds and therefore is subject to federal statutes, rules, regulations, laws, orders and directives 

applicable to work paid for by federal funds. In the event an applicable federal requirement conflicts 

with any provision of the Contract Documents, the federal requirement shall prevail and take 

precedence over and against such conflicting provisions.    Federal requirements may include, but is 

not limited to: 

 

21.1. Executive Order 11061, as amended which directs the Secretary of HUD to take all action 

 necessary and appropriate to prevent discrimination by agencies that utilize federal funds; 

21.2. Title VI of the Civil Rights Act of 1964, which provides that no person shall, on the basis of 

 race, color, national origin or sex, be excluded from participation in, denied the benefits of, or 
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 subjected to discrimination under any program or activity which receives federal financial 

 assistance.   

21.3. Title VIII of the Civil Rights Act of 1968; 

21.4. The Age Discrimination Act of 1975; 

21.5. Anti-Drug Abuse Act of 1988 

21.6. HUD Bulletin 909-23. 

22. Survivorship:  All provisions hereunder relating to payment, confidentiality, warranties, limitations 

on damages, publicity, and indemnity shall survive the termination of this Agreement. 

23. Governing Law:  This Agreement shall be governed and construed exclusively by its terms and by the 

laws of the State of Ohio, and the venue for any disputes will be exclusively with the court of 

appropriate jurisdiction in Hamilton County, Ohio.    

 

24. Force Majeure:  Neither party shall be liable for failure to perform if such failure is caused by 

conditions beyond its control including, but not limited to, Acts of God, Government restrictions 

(including the denial or cancellation of any export or other necessary license), wars, insurrections and/or 

any other cause beyond the reasonable control of the party whose performance is affected. 

 

25. Severability:  If any provision of this Agreement is determined by a court having jurisdiction to be 

unenforceable to any extent, the rest of the provisions of this Agreement and the Contract Documents 

will remain enforceable to the fullest extent permitted by law. 

 

26. Ownership and Use of Documents:  All documents, materials, data, and records generated as a result 

of this Agreement shall remain the property of TPS.  If this Agreement results in any material to be 

copyrighted, the author may copyright the work.  However, TPS and the HUD will have the right to a 

royalty free, not exclusive and irrevocable license to reproduce, publish, use and authorize others to use 

the work for government purposes. 

 

27. Order of Precedence:  The term “Contract Documents” shall include the documents listed in this 

Provision.  Each of the Contract Documents is an essential part of the agreement between the Parties, 

and a requirement occurring in one is as binding as though occurring in all.  The Contract Documents 

are intended to be complementary and to provide for the entire agreement.   In the event of any conflict 

among the Contract Documents, the order of precedence shall be:  

 

27.1. Applicable Federal and State of Ohio statutes and regulations 

27.2. Form HUD-5370-C General Conditions for Non-Construction Contracts 

27.3. This Agreement 

27.4. The Scope of Work, including all addenda and attachments 

27.5. The Contractor’s Fee Submission and/or Best and Final Offer 

27.6. Contractor’s Proposal subject to any limitations set forth in this Agreement 

27.7. Contractor form of Agreement, if applicable 

27.8. Other Documents incorporated by reference (if applicable) 
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28. Additional Terms and Conditions:  Unless expressly provided for herein, no additional terms and

conditions included with Contractor’s Response shall be evaluated or considered and any and all such

additional terms and conditions shall have no force and effect and are inapplicable to this Agreement.

If submitted either purposefully through intent or design or inadvertently appearing separately in

transmitting letters, specifications, literature, price lists (with the exception of the Fee Submission

Proposal or Best and final Offer), or warranties, it is understood and agreed the general terms and

conditions set forth herein are the only conditions applicable to this Agreement and the Proposer’s

authorized signature affixed to the proposal attests to this.

If Contractor, in the ordinary course of its business, requires any type of or form of agreement that

provides for Contractor’s general terms and conditions and such term(s) and condition(s) are contrary

to or conflict with any term(s) or conditions(s) provided for herein, Parties unequivocally acknowledge

and agree that the term(s) and condition(s) provided for herein shall take precedence and prevail

including, but not limited to, instances when  1) the Contractor’s form of agreement is signed

subsequent to Contractor’s Proposal submission and/or 2) the Contractor’s form of agreement expressly

states that its terms and provisions take precedence and/or supersedes all other Contract Documents.

Such terms and conditions will effectively be void and unenforceable.  Although, such terms and

conditions may remain in Contractor’s form of agreement, Parties acknowledge and agree that said

terms and conditions have no effect, are void and are hereby expressly rejected.

29. Contract Award/Commencement: Upon submittal of its response to TPS’s Solicitation, Contractor

is accepting the terms of this Agreement.  Upon issuance of award to Contractor, TPS is accepting

Contractor’s offer contained in the Fee Submission and/or Best and Final Offer.  No other contractual

documents will be necessary or accepted unless specifically expressed in the Contract Award and

Acceptance.  The Contract commences upon the date specified in TPS’s execution and issuance of a

Contract Award and Acceptance.
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General Conditions for Non-Construction Contracts 

Section I – (With or without Maintenance Work) 



U.S. Department of Housing and UrbanDev
elopment 
Office of Public and Indian Housing 
Office of Labor Relations 
OMB Approval No. 2577-0157 (exp. 11/30/2023) 

General Conditions for Non-Construction
Contracts
Section I – (With or without Maintenance Work)

Public Reporting Burden for this collection of information is estimated to average one hour per response, including the time for reviewing instructions, 
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. HUD may not  
conduct or sponsor, and an applicant is not required to respond to a collection of information unless it displays a currently valid OMB control number.  

Applicability. This form HUD-5370-C has 2 Sections. These proposal submitted before final payment of the contract.
Sections must be inserted into non-construction contracts as (d) Failure to agree to any adjustment shall be a dispute under
described below: clause Disputes, herein. However, nothing in this clause

shall excuse the Contractor from proceeding with the
contract as changed.1)  Non-construction contracts (without maintenance) 

greater than $150,000 - use Section I; 
2)  Maintenance contracts (including nonroutine 

maintenance as defined at 24 CFR 905.100) greater than 
$2,000 but not more than $150,000 - use Section II; and 

3)  Maintenance contracts (including nonroutine 
maintenance), greater than $150,000 – use Sections I 
and II. 

Section I - Clauses for All Non-Construction Contracts greater 
than $150,000 

1. Definitions 

The following definitions are applicable to this contract: 
(a) "Authority or 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 otherwise 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 behalf of the Secretary. 

2. Changes 

(a) The HA may at any time, by written order, and without 
notice to the sureties, if any, make changes within the 
general scope of this contract in the services 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 otherwise 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 HA may receive and act upon a 

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

3. Termination for Convenience and Default

(a) The HA may terminate this contract in whole, 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
HA shall 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 otherwise); and (ii)
deliver to the HA all information, reports, papers, and other
materials accumulated or generated in performing
this contract, whether completed or in process.

(b) If the 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) If the 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 otherwise, and the
Contractor shall be liable for 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 failure 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 described in paragraph (b) above.

(e) Any disputes with regard to this clause are expressly made
subject to the terms of clause titled Disputes herein.

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 A breach of these Contract clauses may be grounds for
paragraph (a) above. "Subcontract," as used in this clause, termination of the Contract and for debarment or denial of
excludes purchase orders not exceeding $10,000. participation in HUD programs as a Contractor and a

(c) The periods of access and examination in paragraphs (a) subcontractor as provided in 24 CFR Part 24.
and (b) above for records relating to:
(i) appeals under the clause titled Disputes; 9. Assignment of Contract
(ii) litigation or settlement of claims arising from the
performance of this contract; or, The Contractor shall not assign or transfer any interest in this
(iii) costs and expenses of this contract to which the HA, contract; except that claims for monies due or to become due
HUD, or Comptroller General or any of their duly from the HA under the contract may be assigned to a bank,
authorized representatives has taken exception shall trust company, or other financial institution. If the Contractor is
continue until disposition of such appeals, litigation, a partnership, this contract shall inure to the benefit of the
claims, or exceptions. surviving or remaining member(s) of such partnership approved

by the HA.
5. Rights in Data (Ownership and Proprietary Interest)

10. Certificate and Release
The HA shall have exclusive ownership of, all proprietary
interest in, and the right to full and exclusive possession of all Prior to final payment under this contract, or prior to settlement
information, materials and documents discovered or produced upon termination of this contract, and as a condition precedent
by Contractor pursuant to the terms of this Contract, including thereto, the Contractor shall execute and deliver to the HA a
but not limited to reports, memoranda or letters concerning the certificate and release, in a form acceptable to the HA, of all
research and reporting tasks of this Contract. claims against the HA by the Contractor under and by virtue of

this contract, other than such claims, if any, as may be
6. Energy Efficiency specifically excepted by the Contractor in stated amounts set

forth therein.
The contractor shall comply with all mandatory standards and
policies relating to energy efficiency which are contained in the 11. Organizational Conflicts of Interest
energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (Pub.L. 94-163) for the State in (a) The Contractor warrants that to the best of its knowledge
which the work under this contract is performed. and belief and except as otherwise disclosed, it does not

have any organizational conflict of interest which is defined
7. Disputes as a situation in which the nature of work under this

contract and a contractor's organizational, financial,
(a) All disputes arising under or relating to this contract, except contractual or other interests are such that:

for disputes arising under clauses contained in Section III, (i) Award of the contract may result in an unfair
Labor Standards Provisions, including any claims for competitive advantage; or
damages for the alleged breach there of which are not (ii) The Contractor's objectivity in performing the contract
disposed of by agreement, shall be resolved under this work may be impaired.
clause. (b) The Contractor agrees that if after award it discovers an

(b) All claims by the Contractor shall be made in writing and organizational conflict of interest with respect to this contract
submitted to the HA. A claim by the HA against the or any task/delivery order under the contract, he or she shall
Contractor shall be subject to a written decision by the HA. make an immediate and full disclosure in writing to the

(c) The HA shall, with reasonable promptness, but in no event Contracting Officer which shall include a description of the
in no more than 60 days, render a decision concerning any action which the Contractor has taken or intends to take to
claim hereunder. Unless the Contractor, within 30 days after eliminate or neutralize the conflict. The HA may, however,
receipt of the HA's decision, shall notify the HA in writing terminate the contract or task/delivery order for the
that it takes exception to such decision, the decision convenience of the HA if it would be in the best interest
shall be final and conclusive. of the HA.

(d) Provided the Contractor has (i) given the notice within the (c) In the event the Contractor was aware of an organizational
time stated in paragraph (c) above, and (ii) excepted its conflict of interest before the award of this contract and
claim relating to such decision from the final release, and (iii) intentionally did not disclose the conflict to the Contracting
brought suit against the HA not later than one year after Officer, the HA may terminate the contract for default.
receipt of final payment, or if final payment has not been (d) The terms of this clause shall be included in all
made, not later than one year after the Contractor has had a subcontracts and consulting agreements wherein the work
reasonable time to respond to a written request by the HA to be performed is similar to the service provided by the
that it submit a final voucher and release, whichever is prime Contractor. The Contractor shall include in such
earlier, then the HA's decision shall not be final or subcontracts and consulting agreements any necessary
conclusive, but the dispute shall be determined on the provisions to eliminate or neutralize conflicts of interest.
merits by a court of competent jurisdiction.

(e) The Contractor shall proceed diligently with performance of 12. Inspection and Acceptance
this contract, pending final resolution of any request for

(a) The HA has the right to review, require correction, ifrelief, claim, appeal, or action arising under the contract,
necessary, and accept the work products produced by theand comply with any decision of the HA.
Contractor. Such review(s) shall be carried out within 30

8. Contract Termination; Debarment days so as to not impede the work of the Contractor. Any
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product of work shall be deemed accepted as submitted if "Local government" means a unit of government in a State
the HA does not issue written comments and/or required and, if chartered, established, or otherwise recognized by a
corrections within 30 days from the date of receipt of such State for the performance of a governmental duty, including a
product from the Contractor. local public authority, a special district, an intrastate district, a

(b) The Contractor shall make any required corrections council of governments, a sponsor group representative
promptly at no additional charge and return a revised copy organization, and any other instrumentality of a local
of the product to the HA within 7 days of notification or a government.
later date if extended by the HA. "Officer or employee of an agency" includes the following

(c) Failure by the Contractor to proceed with reasonable individuals who are employed by an agency:
promptness to make necessary corrections shall be a (i) An individual who is appointed to a position in the
default. If the Contractor's submission of corrected work Government under title 5, U.S.C., including a position
remains unacceptable, the HA may terminate this contract under a temporary appointment;
(or the task order involved) or reduce the contract price or (ii) A member of the uniformed services as defined in
cost to reflect the reduced value of services received. section 202, title 18, U.S.C.;

(iii) A special Government employee as defined in section
13. Interest of Members of Congress 202, title 18, U.S.C.; and,

(iv) An individual who is a member of a Federal advisory
No member of or delegate to the Congress of the United States committee, as defined by the Federal Advisory
of America or Resident Commissioner shall be admitted to any Committee Act, title 5, appendix 2.
share or part of this contract or to any benefit to arise there from, “Person" means an individual, corporation, company,
but this provision shall not be construed to extend to this association, authority, firm, partnership, society, State, and local
contract if made with a corporation for its general benefit. government, regardless of whether such entity is operated for

profit or not for profit. This term excludes an Indian tribe, tribal
14. Interest of Members, Officers, or Employees and Former organization, or other Indian organization with respect to

Members, Officers, or Employees expenditures specifically permitted by other Federal law.
"Recipient" includes all contractors, subcontractors at any

No member, officer, or employee of the HA, no member of the tier, and subgrantees at any tier of the recipient of funds received
governing body of the locality in which the project is situated, no in connection with a Federal contract, grant, loan, or cooperative
member of the governing body in which the HA was activated, agreement. The term excludes an Indian tribe, tribal organization,
and no other pubic official of such locality or localities who or any other Indian organization with respect to
exercises any functions or responsibilities with respect to the expenditures specifically permitted by other Federal law.
project, shall, during his or her tenure, or for one year "Regularly employed means, with respect to an officer or

employee of a person requesting or receiving a Federalthereafter, have any interest, direct or indirect, in this contract or
the proceeds thereof. contract, grant, loan, or cooperative agreement, an officer or

employee who is employed by such person for at least 130
15. Limitation on Payments to Influence Certain Federal working days within one year immediately preceding the date of

Transactions the submission that initiates agency consideration of such
person for receipt of such contract, grant, loan, or cooperative

(a) Definitions. As used in this clause: agreement. An officer or employee who is employed by such
"Agency", as defined in 5 U.S.C. 552(f), includes Federal person for less than 130 working days within one year

executive departments and agencies as well as independent immediately preceding the date of submission that initiates
regulatory commissions and Government corporations, as agency consideration of such person shall be considered to be
defined in 31 U.S.C. 9101(1). regularly employed as soon as he or she is employed by such

"Covered Federal Action" means any of the following person for 130 working days.
Federal actions: "State" means a State of the United States, the District of

(i) The awarding of any Federal contract; Columbia, the Commonwealth of Puerto Rico, a territory or
(ii) The making of any Federal grant; possession of the United States, an agency or instrumentality of
(iii) The making of any Federal loan; a State, and a multi-State, regional, or interstate entity having
(iv) The entering into of any cooperative agreement; and, governmental duties and powers.
(v) The extension, continuation, renewal, amendment, or (b) Prohibition.

modification of any Federal contract, grant, loan, or (i) Section 1352 of title 31, U.S.C. provides in part that no
cooperative agreement. appropriated funds may be expended by the recipient

Covered Federal action does not include receiving from an of a Federal contract, grant, loan, or cooperative
agency a commitment providing for the United States to insure agreement to pay any person for influencing or
or guarantee a loan. attempting to influence an officer or employee of any

"Indian tribe" and "tribal organization" have the meaning agency, a Member of Congress, an officer or
provided in section 4 of the Indian Self-Determination and employee of Congress, or an employee of a Member
Education Assistance Act (25 U.S.C. 450B). Alaskan Natives of Congress in connection with any of the following
are included under the definitions of Indian tribes in that Act. covered Federal actions: the awarding of any Federal

"Influencing or attempting to influence" means making, with contract, the making of any Federal grant, the making
the intent to influence, any communication to or appearance of any Federal loan, the entering into of any
before an officer or employee of any agency, a Member of cooperative agreement, and the extension,
Congress, an officer or employee of Congress, or an employee continuation, renewal, amendment, or modification of
of a Member of Congress in connection with any covered any Federal contract, grant, loan, or cooperative
Federal action. agreement.

(ii) The prohibition does not apply as follows:
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(1) Agency and legislative liaison by Own person requesting or receiving a
Employees. covered Federal action or an extension,

(a) The prohibition on the use of appropriated continuation, renewal, amendment, or
funds, in paragraph (i) of this section, does not modification of a covered Federal action
apply in the case of a payment of reasonable if the payment is for professional or
compensation made to an officer or employee of technical services rendered directly in
a person requesting or receiving a Federal the preparation, submission, or
contract, grant, loan, or cooperative agreement, if negotiation of any bid, proposal, or
the payment is for agency and legislative application for that Federal action or for
activities not directly related to a covered Federal meeting requirements imposed by or
action. pursuant to law as a condition for

(b) For purposes of paragraph (b)(i)(1)(a) of receiving that Federal action. Persons
this clause, providing any information specifically other than officers or employees of a
requested by an agency or Congress is permitted person requesting or receiving a
at any time. covered Federal action include

(c) The following agency and legislative liaison consultants and trade associations.
activities are permitted at any time only where (b) For purposes of subdivision (b)(ii)(2)(a) of
they are not related to a specific solicitation for clause, "professional and technical services"
any covered Federal action: shall be limited to advice and analysis

(1) Discussing with an agency (including directly applying any professional or
individual demonstrations) the qualities and technical discipline.
characteristics of the person's products or (c) Requirements imposed by or pursuant to law
services, conditions or terms of sale, and service as a condition for receiving a covered
capabilities; and, Federal award include those required by law

(2) Technical discussions and other or regulation, or reasonably expected to be
activities regarding the application or adaptation required by law or regulation, and any other
of the person's products or services for an requirements in the actual award
agency's use. documents.

(d) The following agency and legislative liaison (d) Only those services expressly authorized by
activities are permitted where they are prior to subdivisions (b)(ii)(2)(a)(i) and (ii) of this
formal solicitation of any covered Federal action: section are permitted under this clause.

(1) Providing any information not (iii) Selling activities by independent sales
specifically requested but necessary for an representatives.
agency to make an informed decision about (c) The prohibition on the use of appropriated funds, in
initiation of a covered Federal action; subparagraph (b)(i) of this clause, does not apply to the

(2) Technical discussions regarding the following selling activities before an agency by independent
preparation of an unsolicited proposal prior to its sales representatives, provided such activities are prior to
official submission; and formal solicitation by an agency and are specifically limited

(3) Capability presentations by persons to the merits of the matter:
seeking awards from an agency pursuant to the (i) Discussing with an agency (including individual
provisions of the Small Business Act, as demonstration) the qualities and characteristics of the
amended by Public Law 95-507 and other person's products or services, conditions or terms of
subsequent amendments. sale, and service capabilities; and

(e) Only those activities expressly authorized (ii) Technical discussions and other activities regarding
by subdivision (b)(ii)(1)(a) of this clause are the application or adaptation of the person's products
permitted under this clause. or services for an agency's use.

(2) Professional and technical services. (d) Agreement. In accepting any contract, grant, cooperative
(a) The prohibition on the use of appropriated agreement, or loan resulting from this solicitation, the

funds, in subparagraph (b)(i) of this clause, person submitting the offer agrees not to make any
does not apply in the case of- payment prohibited by this clause.
(i) A payment of reasonable compensation (e) Penalties. Any person who makes an expenditure

made to an officer or employee of a prohibited under paragraph (b) of this clause shall be
person requesting or receiving a subject to civil penalties as provided for by 31 U.S.C. 1352.
covered Federal action or an extension, An imposition of a civil penalty does not prevent the
continuation, renewal, amendment, or Government from seeking any other remedy that may be
modification of a covered Federal applicable.
action, if payment is for professional or (f) Cost Allowability. Nothing in this clause is to be interpreted
technical services rendered directly in to make allowable or reasonable any costs which would be
the preparation, submission, or unallowable or unreasonable in accordance with Part 31 of
negotiation of any bid, proposal, or the Federal Acquisition Regulation (FAR), or OMB
application for that Federal action or for Circulars dealing with cost allowability for recipients of
meeting requirements imposed by or assistance agreements. Conversely, costs made
pursuant to law as a condition for specifically unallowable by the requirements in this clause
receiving that Federal action. will not be made allowable under any of the provisions of

(ii) Any reasonable payment to a person, FAR Part 31 or the relevant OMB Circulars.
other than an officer or employee of a
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16. Equal Employment Opportunity 

During the performance of this contract, the 
Contractor/Seller agrees as follows: 
(a)The [contractor/seller] will not discriminate against any emplo

yee or applicant for employment because of race, color, religion, sex, 
sexual orientation, gender identity, disability, or national origin. The  

[contractor/seller] will take affirmative action to ensure that appli
cants are employed, and that employees are treated during employm
ent, without regard to their race, color, religion, sex, sexual orienta­ 
tion, gender identity, disability, or national origin. Such action shall in
clude, but not be limited to the following: Employment, upgrading,  
demotion, or transfer, recruitment or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and selec­ 
tion for training, including apprenticeship. The [contractor/seller]  
agrees to post in conspicuous places, available to employees and  
applicants for employment, notices to be provided by the contracting 
officer setting forth the provisions of this nondiscrimination clause.  

(b)The [contractor/seller] will, in all solicitations or advertisement
s for employees placed by or on behalf of the [contractor/seller],  
state that all qualified applicants will receive consideration for employ
ment without regard to race, color, religion, sex, sexual orientation,  
gender identity, disability, or national origin.  

(c)The [contractor/seller] will not discharge or in any other man­ 
ner discriminate against any employee or applicant for employment  
because such employee or applicant has inquired about, discussed, 
or disclosed the compensation of the employee or applicant or ano­ 
ther employee or applicant. This provision shall not apply to instance
s in which an employee who has access to the compensation inform
ation of other employees or applicants as a part of such employee's 
essential job functions discloses the compensation of such other em
ployees or applicants to individuals who do not otherwise have acces
s to such information, unless such disclosure is in response to a form
al complaint or charge, in furtherance of an investigation, proceeding, 
hearing, or action, including an investigation conducted by the emplo
yer, or is consistent with the [contractor/seller]'s legal duty to furnish  
information.  

(d)The [contractor/seller] will send to each labor union or representat
ive of workers with which it has a collective bargaining agreement or oth 
er contract or understanding, a notice to be provided by the agency contr
acting officer, advising the labor union or workers' representative of the  
[contractor/seller] 's commitments under section 202 of Executive Order  
11246 of September 24, 1965, and shall post copies of the notice in cons
picuous places available to employees and applicants for employment.  
       (e)The [contractor/seller] will comply with all provisions of Executive 
Order 11246 of September 24, 1965, and of the rules, regulations, and  
relevant orders of the Secretary of Labor.  

f)The [contractor/seller] will furnish all information and reports re
quired by Executive Order 11246 of September 24, 1965, and by the 
rules, regulations, and orders of the Secretary of Labor, or pursuant  
thereto, and will permit access to his books, records, and accounts  
by the contracting agency and the Secretary of Labor for purposes of 
investigation to ascertain compliance with such rules, regulations,  
and orders.   
       (g)In the event of the [contractor/seller]’s non­compliance with  
the nondiscrimination clauses of this contract or with any of such rule
s, regulations, or orders, this contract may be canceled, terminated  
or suspended in whole or in part and the [contractor/seller]  may be  
declared ineligible for further Government contracts in accordance  
with procedures authorized in Executive Order 11246 of September 
24, 1965, and such other sanctions may be imposed and remedies in
voked as provided in Executive Order 11246 of September 24, 1965, 
or by rule, regulation, or order of the Secretary of Labor, or as other­ 
wise provided by law.   
       

(g)In the event of the [contractor/seller]’s non­compliance with  
the nondiscrimination clauses of this contract or with any of such  
rules, regulations, or orders, this contract may be canceled, termin 
ated or suspended in whole or in part and the [contractor/seller]  
may be declared ineligible for further Government contracts in acc 
ordance with procedures authorized in Executive Order 11246 of 
September 24, 1965, and such other sanctions may be imposed  
and remedies invoked as provided in Executive Order 11246 of  
September 24, 1965, or by rule, regulation, or order of the  
Secretary of Labor, or as otherwise provided by law.   
(h) The [contractor/seller] will include the provisions of paragraphs 
(a) through (h) in every subcontract or purchase order unless exe 
mpted by rules, regulations, or orders of the Secretary of Labor  
issued pursuant to section 204 of Executive Order 11246 of  
September 24, 1965, so that such provisions will be binding upon 
each sub[contractor/seller]  or vendor. The [contractor/seller]  will  
take such action with respect to any subcontract or purchase  
order as may be directed by the Secretary of Labor as a means of 
enforcing such provisions including sanctions for noncompliance: 
Provided, however, that in the event the [contractor/seller]   
becomes involved in, or is threatened with, litigation with a sub­ 
contractor or vendor as a result of such direction, the [contractor/ 
seller]  may request the United States to enter into such litigation  
to protect the interests of the United States.  

17.  Equal Opportunity for Workers with Disabilities 
1.The [contractor/seller] will not discriminate against any e 

mployee or applicant for employment because of physical or mental 
disability in regard to any position for which the employee or applican
t for employment is qualified. The [contractor/seller] agrees to take aff
irmative action to employ and advance in employment individuals wit
h disabilities, and to treat qualified individuals without discrimination o
n the basis of their physical or mental disability in all employment pra
ctices, including the following: 

i.Recruitment, advertising, and job application procedures; 
ii.Hiring, upgrading, promotion, award of tenure, demotion,  

transfer, layoff, termination, right of return from layoff and rehiring; 
iii.Rates of pay or any other form of compensation and chan

ges in compensation; 
iv.Job assignments, job classifications, organizational struct

ures, position descriptions, lines of progression, and seniority lists; 
               v.Leaves of absence, sick leave, or any other leave; 
               vi.Fringe benefits available by virtue of employment,  
whether or not administered by the [contractor/seller]; 
               vii.Selection and financial support for training, including app
renticeship, professional meetings, conferences, and other related  
activities, and selection for leaves of absence to pursue training; 
               viii.Activities sponsored by the [contractor/seller]  including 
social or recreational programs; and 
               ix.Any other term, condition, or privilege of employment. 
 
2.The [contractor/seller] agrees to comply with the rules, regulations, 
and relevant orders of the Secretary of Labor issued pursuant to the 
act. 
 
3.In the event of the [contractor/seller] noncompliance with the  
requirements of this clause, actions for noncompliance may be taken 
in accordance with the rules, regulations, and relevant orders of the  
Secretary of Labor issued pursuant to the act. 
 
4.The [contractor/seller] agrees to post in conspicuous places,  
available to employees and applicants for employment, notices in a  
form to be prescribed by the Director, Office of Federal Contract  
Compliance Programs, provided by or through the contracting officer. 
Such notices shall state the rights of applicants and employees as  
well as the [contractor/seller] 's obligation under the law to take  
affirmative action to employ and advance in employment qualified  
employees and applicants with disabilities.  
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The [contractor/seller]  must ensure that applicants or employees  
with disabilities are provided the notice in a form that is accessible  
and understandable to the individual applicant or employee (e.g.,  
providing Braille or large print versions of the notice, or posting a  
copy of the notice at a lower height for easy viewing by a person  
using a wheelchair). With respect to employees who do not work at  
a physical location of the [contractor/seller] , a [contractor/seller]   
will satisfy its posting obligations by posting such notices in an  
electronic format, provided that the [contractor/seller] provides  
computers, or access to computers, that can access the electronic  
posting to such employees, or the [contractor/seller]  has actual know
ledge that such employees otherwise are able to access the electro 
nically posted notices. Electronic notices for employees must be post
ed in a conspicuous location and format on the company's intranet or  
sent by electronic mail to employees. An electronic posting must be  
used by the [contractor/seller] to notify job applicants of their rights if  
the [contractor/seller] utilizes an electronic application process. Such 
electronic applicant notice must be conspicuously stored with, or as  
part of, the electronic application. 
 
5.The [contractor/seller] will notify each labor organization or  
representative of workers with which it has a collective bargaining  
agreement or other contract understanding, that the [contractor/ 
seller] is bound by the terms of section 503 of the Rehabilitation Act  
of 1973, as amended, and is committed to take affirmative action to  
employ and advance in employment, and shall not discriminate  
against, individuals with physical or mental disabilities. 
 
6.The [contractor/seller] will include the provisions of this clause in  
every subcontract or purchase order in excess of $ 10,000, unless  
exempted by the rules, regulations, or orders of the Secretary issued 
pursuant to section 503 of the act, as amended, so that such  
provisions will be binding upon each subcontractor or vendor. The  
contractor will take such action with respect to any subcontract or  
purchase order as the Director, Office of Federal Contract  
Compliance Programs may direct to enforce such provisions,  
including action for noncompliance. 
 
7.The [contractor/seller] must, in all solicitations or advertisements  
for employees placed by or on behalf of the [contractor/seller], state  
that all qualified applicants will receive consideration for employment 
and will not be discriminated against on the basis of disability. 

18. Dissemination or Disclosure of Information 

No information or material shall be disseminated or disclosed to 
the general public, the news media, or any person or 
organization without prior express written approval by the HA. 

19. Contractor's Status 

It is understood that the Contractor is an independent contractor 
and is not to be considered an employee of the HA, or assume 
any right, privilege or duties of an employee, and shall save 
harmless the HA and its employees from claims suits, actions 
and costs of every description resulting from the Contractor's 
activities on behalf of the HA in connection with this Agreement. 

20. Other Contractors 

HA may undertake or award other contracts for additional work 
at or near the site(s) of the work under this contract. The 
contractor shall fully cooperate with the other contractors and 
with HA and HUD employees and shall carefully adapt 
scheduling and performing the work under this contract to 
accommodate the additional work, heeding any direction that 
may be 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. 

21. Liens 

The Contractor is prohibited from placing a lien on HA's 
property. This prohibition shall apply to all subcontractors. 

22. Training and Employment Opportunities for 
Residents in the Project Area (Section 3, HUD Act of 1968; 
24 CFR 135)

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

(b) The parties to this contract agree to comply with HUD's 
regulations in 24 CFR Part 135, which implement 
section 3. As evidenced by their execution of this 
contract, the parties to this contract certify that they are 
under no contractual or other impediment that would 
prevent them from complying with the Part 135 
regulations. 

(c) The contractor agrees to send to each labor 
organization or representative of workers with which 
the contractor has a collective bargaining agreement or 
other understanding, if any, a notice advising the labor 
organization or workers' representative of the 
contractor's commitments under this section 3 clause, 
and will post copies of the notice in conspicuous places 
at the work site where both employees and applicants 
for training and employment positions can see the 
notice. The notice shall describe the section 3 
preference, shall set forth minimum number and job 
titles subject to hire, availability of apprenticeship and 
training positions, the qualifications for each; and the 
name and location of the person(s) taking applications 
for each of the positions; and the anticipated date the 
work shall begin. 

(d) The contractor agrees to include this section 3 clause 
in every subcontract subject to compliance with 
regulations 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 violation of 
the regulations in 24 CFR Part 135. The contractor will 
not subcontract with any subcontractor where the 
contractor has notice or knowledge that the 
subcontractor has been found in violation of the 
regulations in 24 CFR Part 135. 

(e)  Noncompliance with HUD's regulations in 24 CFR Part 
135 may result in sanctions, termination of this contract 
for default, and debarment or suspension from future 
HUD assisted contracts  

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

22. Procurement of Recovered Materials 

(a) In accordance with Section 6002 of the Solid Waste 
Disposal Act, as amended by the Resource 
Conservation and Recovery Act, the Contractor shall 
procure items designated in guidelines of the 
Environmental Protection Agency (EPA) at 40 CFR 
Part 247 that contain the highest percentage of  
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     recovered materials practicable consistent with 
maintaining a satisfactory level of competition. The 
Contractor shall procure items designated in the EPA 
guidelines that contain the highest percentage of 
recovered materials practicable unless the Contractor 
determines that such items: (1) are not reasonably 
available in a reasonable period of time; (2) fail to 
meet reasonable performance standards, which shall 
be determined on the basis of the guidelines of the 
National Institute of Standards and Technology, if 
applicable to the item; or (3) are only available at an 
unreasonable price.  

(b)  Paragraph (a) of this clause shall apply to items 
purchased under  this contract where: (1) the 
Contractor purchases in excess of $10,000 of the item 
under this contract; or (2) during the preceding 
Federal fiscal year, the Contractor: (i) purchased any 
amount of the items for use under a contract that was 
funded with Federal appropriations and was with a 
Federal agency or a State agency or agency of a 
political subdivision of a State; and (ii) purchased a 
total of in excess of $10,000 of the item both  
under and outside that contract 

Section I - Page 7 of 7 form HUD-5370-C (01/2014)


	pg6
	Attachment C TPS General Terms and Conditions without Maint
	Attachment C TPS General Terms and Conditions
	Untitled

	Pages from Attachment C CMHA General Terms with HUD 5370 (with Maint)


