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1 THIS PROFESSIONAL SERVICES AGREEMENT FOR FINANCIAL AUDIT

2 SERVICES ("Agreement"), is made and entered into this 1st day of July, 2021, by and

3 between SMITH MARION & CO., Inc., a California corporation, ("CONSULTANT") and

4 the HOUSING AUTHORITY OF THE COUNTY OF RIVERSIDE, a public entity,

5 corporate and politic ("AUTHORITY"). The parties agree as follows:

6

7 RECITALS

8 WHEREAS, AUTHORITY is a Housing Authority duly created, established and

9 authorized to transact business and exercise its powers, all under and pursuant to the

10 provision of the Housing Authorities Law located in Part 2 of Division 24 of the California

11 Health and Safety Code commencing with Section 34200 et seq.;

12 WHEREAS, pursuant to the Housing Authorities Law, AUTHORITY is authorized

13 to make and execute contracts and other instruments necessary or convenient to

14 exercise its powers;

15 WHEREAS, CONSULTANT was the successful responsive and responsible

16 proposer in connection with the AUTHORITY'S Request for Proposals (RFP) No. 2021-

17 005 for Financial Audit Services, dated December 2nd, 2021, incorporated herein by this

18 reference ("RFP No. 2021-005"); and

19 WHEREAS, CONSULTANT has the expertise, special skills, knowledge and

20 experience to perform the duties set out herein and in the RFP No. 2021-005 and agrees

21 to provide such services to AUTHORITY.

22 NOW THEREFORE, in consideration of the mutual covenants contained herein,

23 the parties hereto agree as follows:

24

25 1.

26

Description of Services

CONSULTANT shall furnish all labor, material and equipment as outlined and

27 specified in (i) the Scope of Service, attached hereto as Exhibit "A" and (ii)

28 CONSULTANT'S proposal, submitted to the AUTHORITY on December 2nd, 2021 in
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1 connection with RFP No. 2021-005, attached hereto as Exhibit "8"; and (iii) HUO Form

2 5369 C, attached hereto as Exhibit "C"; and (iv) HUO Form 5370, attached hereto as

3 Exhibit "0", and (v) HUO Form 50071, attached hereto as Exhibit "E". Each exhibit of

4 which is respectively incorporated herein by this reference (collectively, "Financial Audit

5 Services").

6 1.1 In addition to providing the Financial Audit Services, the CONSULTANT

7 shall conduct and subsequently deliver the results of the annual financial audits (Audits)

8 to the AUTHORITY, in a timely manner, as agreed to by both parties.

9 1.2 CONSULTANT shall provide Financial Audit Services for AUTHORITY for

10 the fees stated in Paragraph 3.1 below.

11 1.3 CONSULTANT represents that it has the skills, experience and knowledge

12 necessary to fully and adequately perform under this Agreement, and the AUTHORITY relies

13 upon this representation. CONSULTANT shall perform to the satisfaction of the

14 AUTHORITY, and CONSULTANT shall perform the services and duties in conformance to

15 and consistent with the standards generally recognized as being employed by professionals

16 in the same discipline in the State of California. CONSULTANT further represents and

17 warrants to the AUTHORITY that it has all licenses, permits, qualifications and approvals of

18 whatever nature are legally required to practice its profession. CONSULTANT further

19 represents that it shall keep all such licenses and approvals in effect during the term of this

20 Agreement.

21 1.4 CONSULTANT affirms that it is fully apprised of all of the work to be performed

22 under this Agreement; and the CONSULTANT agrees it can properly perform this work at

23 the fee stated in Paragraph 3.1. CONSULTANT shall not perform services or provide

24 products that are not set forth in this Agreement, unless by prior written request of the

25 AUTHORITY.

26 1.5 Acceptance by the AUTHORITY of the CONSULTANT'S performance under

27 this Agreement does not operate as a release of CONSULTANT'S responsibility for full

28 compliance with the terms of this Agreement.
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1

2 2.

3

Term

2.1 The term of this Agreement shall commence on July 1, 2021, and shal

4 terminate on June 30, 2022, unless earlier terminated pursuant to Paragraph 5 below.

5 2.2 Extension. Upon mutual written agreement, the AUTHORITY and

6 CONSULTANT shall have the option to extend this Agreement for two (2) additional

7 consecutive one (1) year periods. Such extensions must be approved in writing by the

8 Parties and memorialized in a written amendment to this Agreement executed by the

9 Parties hereto. The cumulative period of performance under this Agreement (including

10 the initial Term) shall not exceed a total of three (3) years with a completion/termination

11 date of June 30, 2024. All applicable indemnification provisions in this Agreement shall

12 survive the termination of this Agreement.

13

14 3. Compensation

15 3.1 The AUTHORITY shall pay the CONSULTANT for services performed,

16 products provided, and expenses incurred in accordance with the Scope of Service

17 attached hereto as Exhibit A, the Financial Audit Services, and as provided in this

18 Agreement. Maximum payment (should this Agreement be renewed for all three (3)

19 years) by AUTHORITY to CONSULTANT for the services provided herein shall not

20 exceed ONE HUNDRED SIXTY-ONE THOUSAND ONE HUNDRED AND FIFTY-EIGHT

21 DOLLARS ($161,158.00), including all expenses ("Maximum Contract Amount").

22 CONSULTANT'S fees encompass all Financial Audit Services and such other

23 services required in this Agreement including, but not limited to, annual audits, and

24 submission of all required forms. CONSULTANT'S fees also include all travel, per diem

25 and other direct costs related to its Services. For purposes of this paragraph only, the

26 term "Audits" shall mean any type of audit required pursuant to this Agreement including,

27 but not limited to, annual audits required by the United Stated Department of Housing

28 and Urban Development (HUD) or other government agencies.



1 CONSULTANT'S firm-fixed fees (including all expenses) for services provided

2 under this Agreement shall be as follows; provided, however in no event shall the

3 AUTHORITY's payment of such fees exceed the Maximum Contract Amount:

4 • AUTHORITY Annual Audit for FY2022 $51,169

5 • AUTHORITY Annual Audit for FY2023 $52,704

6 • AUTHORITY Annual Audit for FY2024 $54,285

7 • CONSULTANT'S one-time fee $3,000 (for all additional work

8 that AUTHORITY may require not otherwise specified in this Agreement).

9 In performing all services, including, but not limited to the Financial Audit Services,

10 required under this Agreement, the maximum total amount paid by AUTHORITY to

11 CONSULTANT hereunder shall in no event exceed the Maximum Contract Amount. The

12 AUTHORITY shall not be responsible for any fees or costs incurred above or beyond the

13 aforementioned Maximum Contract Amount and AUTHORITY shall have no obligation

14 to purchase any specified amount of services or products, unless agreed to in writing by

15 AUTHORITY pursuant to Paragraph 4 below. CONSULTANT shall not be entitled to any

16 additional fees for any of the Financial Audit Services other than those set forth above.

17 No compensation shall be allowed for administrative, overhead, insurance, word

18 processing (normal or overflow secretarial time or overtime, or computer time or service)

19 and related expenses.

20 3.2 CONSULTANT shall be paid only in accordance with an invoice submitted

21 to AUTHORITY by CONSULTANT. AUTHORITY shall pay the invoice within thirty (30)

22 working days from the date of receipt of the invoice. Payment shall be made to

23

24

25

26

27

28

CONSULTANT only after services have been rendered or delivery of materials or

products, and acceptance has been made by AUTHORITY.

Prepare all invoices in duplicate. For this Agreement, send the original and duplicate

copies of invoices to:
Housing Authority of the County of Riverside
5555 Arlington Avenue, Riverside, CA 92504

ATTN: Esmeralda Oviedo
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1 a) In accordance with California Government Code Section 926.10,

2 AUTHORITY is not allowed to pay excess interest and late charges.

3 3.3 The AUTHORITY'S obligation for payment of this Agreement beyond the

4 current fiscal year end is contingent upon and limited by the availability of AUTHORITY'S

5 funding from which payment can be made. No legal liability on the part of the

6 AUTHORITY shall arise for payment beyond June 30 of each calendar year unless funds

7 are made available for such payment. In the event that such funds are not forthcoming

8 for any reason, AUTHORITY shall immediately notify CONSULTANT in writing, and this

9 Agreement shall be deemed terminated and have no further force and effect.

10 3.4 CONSULTANT acknowledges and agrees that this Agreement and the

11 provision of services hereunder is nonexclusive and that the AUTHORITY may enter into

12 similar agreements with other entities for the provision of similar services.

13

14 4.

15

Alteration or Changes to the Agreement

No alteration or variation of the terms of this Agreement shall be valid unless made

16 in writing and signed by the parties hereto, and no oral understanding or agreement not

17 incorporated herein shall be binding on any of the parties hereto. No additional services

18 shall be performed by CONSULTANT without a written amendment to this Agreement.

19 CONSULTANT understands that the AUTHORITY Contracting Officer or the

20 AUTHORITY Deputy Executive Director are the only authorized AUTHORITY

21 representatives who may at any time, by written order, make any alterations within the

22 general scope of this Agreement.

23 If CONSULTANT feels that any work requested of it is beyond the Scope of

24 Services under this Agreement, any claim by the CONSULTANT for adjustment under

25 this Paragraph shall be made within thirty (30) days of the Effective Date.

26

27 5.

28

Termination

AUTHORITY may, by written notice to CONSULTANT, terminate this Agreemen



1 in whole or in part at any time. Such termination may be for AUTHORITY'S convenienc

2 or because of CONSULTANT'S failure to perform its duties and obligations under thi

3 Agreement including, but not limited to, the failure of CONSULTANT to timely perfor

4 services pursuant to this Agreement, including, but not limited to the Scope of Service

5 attached hereto as Exhibit "A" and the Financial Audit Services.

6 5.1 Discontinuance of Services. Upon Termination, CONSULTANT shall,

7 unless otherwise directed by the notice, discontinue all services and deliver to the

8 AUTHORITY all data, estimates, graphs, summaries, reports, and other related materials

9 as may have been prepared or accumulated by CONSULTANT in performance of

10 services, whether completed or in progress.

11 5.2 Effect of Termination for Convenience. If the termination is to be for the

12 convenience of the AUTHORITY, the AUTHORITY shall compensate CONSU LTANT for

13 services satisfactorily provided through the date of termination. CONSULTANT shall

14 provide documentation deemed adequate by AUTHORITY to show the services actually

15 completed by CONSULTANT prior to the date of termination. This Agreement shall

16 terminate thirty (30) days following receipt by the CONSULTANT of the written notice of

17 termination.

18 5.3 Effect of Termination for Cause. If the termination is due to the failure of

19 CONSULTANT to fulfill its obligations under this Agreement, CONSULTANT shall be

20 compensated for those services which have been completed in accordance with this

21 Agreement and accepted by the AUTHORITY. In such case, the AUTHORITY may take

22 over the work and prosecute the same to completion by contract or otherwise. Further,

23 CONSULTANT shall be liable to the AUTHORITY for any reasonable additional costs

24 incurred by the AUTHORITY to revise work for which the AUTHORITY has compensated

25 CONSULTANT under this Agreement, but which the AUTHORITY has determined in its

26 sole discretion needs to be revised in part or whole to complete the project. Prior to

27 discontinuance of services, the AUTHORITY may arrange for a meeting with

28 CONSULTANT to determine what steps, if any, CONSULTANT can take to adequately
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1 fulfill its requirements under this Agreement. In its sole discretion, AUTHORITY may

2 propose an adjustment to the terms and conditions of the Agreement, including the

3 contract price. Such contract adjustments, if accepted in writing by the parties, shall

4 become binding on CONSULTANT and shall be performed as part of this Agreement. In

5 the event of termination for cause, unless otherwise agreed to in writing by the parties,

6 this Agreement shall terminate seven (7) days following the date the notice of termination

7 was mailed to the CONSULTANT. Termination of this Agreement for cause may be

8 considered by the AUTHORITY in determining whether to enter into future agreements

9 with CONSULTANT.

10 5.4 Notwithstanding any of the provisions of this Agreement, CONSULTANT'S

11 rights under this Agreement shall terminate (except for fees accrued prior to the date of

12 termination) upon dishonesty, or a willful or material breach of this Agreement by

13 CONSULTANT, or in the event of CONSULTANT'S unwillingness or inability for any

14 reason whatsoever to perform the duties hereunder, or if the Agreement is terminated

15 pursuant to this Paragraph 5. In such event, CONSULTANT shall not be entitled to any

16 further compensation under this Agreement.

17 5.5 Cumulative Remedies. The rights and remedies of the parties provided in

18 this Paragraph are in addition to any other rights and remedies provided by law, equity

19 or under this Agreement.

20

21 6. DataSecurity

22 6.1 Definitions: Capitalized terms used herein shall have the meanings set

23 forth in this Paragraph 6.

24 "Authorized Employees" means CONSULTANT'S employees who have a need to

25 know or otherwise access Personal Information to enable CONSULTANT to perform its

26 obligations under this Agreement.

27 "Authorized Persons" means (i) Authorized Employees; and (ii) CONSULTANT'S

28 subcontractors, agents, and auditors who have a need to know or otherwise access



1 Personal Information to enable CONSULTANT to perform its obligations under this

2 Agreement, and who are bound in writing by confidentiality obligations sufficient to

3 protect Personal Information in accordance with the terms and conditions of this

4 Agreement.

5 "Highly-Sensitive Personal Information" means an (i) individual's government-

6 issued identification number (including social security number, driver's license number

7 or state-issued identified number); (ii) financial account number, credit card number,

8 debit card number, credit report information, with or without any required security code,

9 access code, personal identification number or password, that would permit access to

10 an individual's financial account; or (iii) biometric or health data.

11 "Personal Information" means information provided to CONSULTANT by or at the

12 direction of AUTHORITY, or to which access was provided to CONSULTANT by or at

13 the direction of AUTHORITY, in the course of CONSULTANT'S performance under this

14 Agreement that: (i) identifies or can be used to identify an individual (including, without

15 limitation, names, signatures, addresses, telephone numbers, e-mail addresses and

16 other unique identifiers); or (ii) can be used to authenticate an individual (including,

17 without limitation, employee identification numbers, government-issued identification

18 numbers, passwords or PINs, financial account numbers, credit report information,

19 biometric or health data, answers to security questions and other personal identifiers), in

20 case of both subclauses (i) and (ii), including, without limitation, all Highly-Sensitive

21 Personal Information. Business contact information is not by itself deemed to be

22 Personal Information.

23 6.2 Standard of Care:

24 A. CONSULTANT acknowledges and agrees that, in the course of its

25 engagement by AUTHORITY, CONSULTANT may receive or have access to Personal

26 Information. CONSULTANT shall comply with the terms and conditions set forth in this

27 Agreement in its collection, receipt, transmission, storage, disposal, use and disclosure

28 of such Personal Information and be responsible for the unauthorized collection, receipt,
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1 transmission, access, storage, disposal, use and disclosure of Personal Information

2 under its control or in its possession by all Authorized Employees/Authorized Persons.

3 CONSULTANT shall be responsible for, and remain liable to, AUTHORITY for the

4 actions and omissions of all Authorized Persons that are not Authorized Employees

5 concerning the treatment of Personal Information as if they were CONSULTANT'S own

6 actions and omissions.

7 B. Personal Information is deemed to be Confidential Information of AUTHORITY

8 and is not Confidential Information of CONSULTANT. In the event of a conflict or

9 inconsistency between this Paragraph 6 and compliance with California law, the terms

10 and conditions set forth in this Paragraph 6 shall govern and control.

11 C. In recognition of the foregoing, CONSULTANT agrees and covenants that it

12 shall:

13 (i) keep and maintain all Personal Information in strict confidence, using such

14 degree of care as is appropriate to avoid unauthorized access, use or disclosure;

15 (ii) use and disclose Personal Information solely and exclusively for the purposes

16 for which the Personal Information, or access to it, is provided pursuant to the

17 terms and conditions of this Agreement, and not use, sell, rent, transfer, distribute,

18 or otherwise disclose or make available Personal Information for

19 CONSULTANT'S own purposes or for the benefit of anyone other than

20 AUTHORITY, in each case, without AUTHORITY'S prior written consent; and

21 (iii) not, directly or indirectly, disclose Personal Information to any person other

22 than its Authorized Employees/Authorized Persons, (an "Unauthorized Third

23 Party"), without express written consent from AUTHORITY, unless and to the

24 extent required by government authorities or as otherwise to the extent expressly
I

25 required by applicable law, in which case, CONSULTANT shall (i) use best efforts

26 to notify AUTHORITY before such disclosure or as soon thereafter as reasonably

27 possible; and (ii) require the Unauthorized Third Party that has access to Personal

28



1 Information to execute a written agreement agreeing to comply with the terms and

2 conditions of this Agreement relating to the treatment of Personal Information.

3 6.3 Information Security:

4 A. CONSULTANT represents and warrants that its collection, access, use,

5 storage, disposal and disclosure of Personal Information does and will comply with all

6 applicable federal, state, privacy and data protection laws, as well as all other applicable

7 regulations and directives.

8 B. At a minimum, CONSULTANT'S safeguards for the protection of Personal

9 Information shall include: (i) limiting access of Personal Information to Authorized

10 Employees/Authorized Persons; (ii) securing business facilities, data centers, paper files,

11 servers, back-up systems and computing equipment, including, but not limited to, all

12 mobile devices and other equipment with information storage capability; (iii)

13 implementing network, device application, database and platform security; (iv) securing

14 information transmission, storage and disposal; (v) implementing authentication and

15 access controls within media, applications, operating systems and equipment; (vi)

16 encrypting Highly-Sensitive Personal Information stored on any mobile media; (vii)

17 encrypting Highly-Sensitive Personal Information transmitted over public or wireless

18 networks; (viii) strictly segregating Personal Information from information of

19 CONSULTANT or its other customers so that Personal Information is not commingled

20 with any other types of information; (ix) implementing appropriate personnel security and

21 integrity procedures and practices, including, but not limited to, conducting background

22 checks consistent with applicable law; and (x) providing appropriate privacy and

23 information security training to CONSULTANT'S employees.

24

25 7.

26

Ownership/Use of Contract Materials and Products

The CONSULTANT agrees that all materials, reports or products in any form,

27 including electronic, created by CONSULTANT for which CONSULTANT has been

28 compensated by AUTHORITY pursuant to this Agreement shall be the sole property of
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1 the AUTHORITY. The material, reports or products may be used by the AUTHORITY for

2 any purpose that the AUTHORITY deems to be appropriate, including, but not limit to,

3 duplication and/or distribution within the AUTHORITY or to third parties. CONSULTANT

4 agrees not to release or circulate in whole or part such materials, reports, or products

5 without prior written authorization of the AUTHORITY.

6 Upon completion of the work described in the Scope of Services attached heret

7 as Exhibit "A" and the Financial Audit Services, the CONSULTANT shall furnish to th

8 AUTHORITY, ten (10) bound copies and five (5) digital copies, in a format acceptable t

9 the AUTHORITY, of the deliverables and/or documents as specified in the Scope 0

10 Services attached hereto as Exhibit "A."

11

12 8. Conflict of Interest

13 8.1 CONSULTANT covenants that it presently has no interest, including but no

14 limited to, other projects or independent contracts, and shall not acquire any such interest,

15 direct or indirect, which would conflict in any manner or degree with the performance 0

16 services required under this Agreement. CONSULTANT further covenants that in th

17 performance of this Agreement, no person having any such interest shall be employed 0

18 retained by it under this Agreement. The CONSULTANT agrees to inform th

19 AUTHORITY of all the CONSULTANT'S interests, if any, which are or may be perceive

20 as incompatible with the AUTHORITY'S interests.

21 8.2 The CONSULTANT shall not, under circumstances which could be

22 interpreted as an attempt to influence the recipient in the conduct of his/her duties, accept

23 any gratuity or special favor from individuals or firms with whom the CONSULTANT is

24 doing business or proposing to do business, in accomplishing the work under this

25 Agreement.

26 8.3 The CONSULTANT or its employees shall not offer gifts, gratuity, favors,

27 and entertainment directly or indirectly to AUTHORITY employees.

28
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1

2

3

4

9. Inspectionof Services

9.1 All performance shall be subject to inspection by the AUTHORITY. The

CONSULTANT shall provide adequate cooperation to AUTHORITY representative(s) to

permit him/her to determine the CONSULTANT'S conformity with the terms of this

Page 13

5 Agreement. If any services performed or products provided by CONSULTANT are not

6 in conformance with the terms of this Agreement, the AUTHORITY shall have the right

7 to require the CONSULTANT to perform the services or provide the products in

8 conformance with the terms of the Agreement at no additional cost to the AUTHORITY.

9 When the services to be performed or the products to be provided are of such nature

10 that the difference cannot be corrected, the AUTHORITY shall have the right to: (1)

11 require the CONSULTANT immediately to take all necessary steps to ensure future

12 performance in conformity with the terms of the Agreement; and/or (2) reduce the

13 Agreement price to reflect the reduced value of the services performed or products

14 provided. The AUTHORITY may also terminate this Agreement for default and charge

15 to CONSULTANT any costs incurred by the AUTHORITY because of the

16 CONSULTANT'S failure to perform.

17 9.2 CONSULTANT shall establish adequate procedures for self-monitoring to

18 ensure proper performance under this Agreement; and shall permit an AUTHORITY

19 representative(s) to monitor, assess or evaluate CONSULTANT'S performance under

20 this Agreement at any time upon reasonable notice to CONSULTANT.

21

22 10. IndependentContractor

23 The CONSULTANT is, for purposes relating to this Agreement, an independent

24 contractor and shall not be deemed an employee of the AUTHORITY. It is expressly

25 understood and agreed that the CONSULTANT (including its employees, agents and

26 subcontractors) shall in no event be entitled to any benefits to which AUTHORITY

27 employees are entitled, including but not limited to overtime, any retirement benefits,

28 worker's compensation benefits, and injury leave or other leave benefits. There shall be

- - - - - - - -----------
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1 no employer-employee relationship between the parties, and CONSULTANT shall hold

2 AUTHORITY harmless from any and all claims that may be made against AUTHORITY

3 based upon any contention by a third party that an employer-employee relationship

4 exists by reason of this Agreement. It is further understood and agreed by the parties

5 that CONSULTANT in the performance of this Agreement is subject to the control or

6 direction of AUTHORITY merely as to the results to be accomplished and not as to the

7 means and methods for accomplishing the results.

8

9 11. Subcontract for Work or Services

10 No contract shall be made by the CONSULTANT with any other party for

11 furnishing any of the work or services under this Agreement without the prior written

12 approval of the AUTHORITY, but this provision shall not require the approval of contracts

13 of employment between the CONSULTANT and personnel assigned under this

14 Agreement, or for parties named in the proposal and agreed to under this Agreement.

15

16 12. Disputes

17 12.1 The parties shall attempt to resolve any disputes amicably at the working

18 level. If that is not successful, the dispute shall be referred to the senior management of

19 the parties. Any dispute relating to this Agreement which is not resolved by the parties

20 shall be decided by the AUTHORITY'S Contracting Officer who shall furnish the decision

21 in writing. The decision of the AUTHORITY'S Contracting Officer shall be final and

22 conclusive unless determined by a court of competent jurisdiction to have been

23 fraudulent, capricious, arbitrary, or so grossly erroneous as necessarily to imply bad

24 faith. The CONSULTANT shall proceed diligently with the performance of this Agreement

25 pending the resolution of a dispute.

26 12.2 Prior to the filing of any legal action related to this Agreement, the parties

27 shall be obligated to attend a mediation session in Riverside County before a neutral

28 third party mediator. A second mediation session shall be required if the first session is
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1 not successful. The parties shall share the cost of the mediations. Each party shall be

2 responsible for its own legal fees and other expenses incident to the preparation for

3 mediation.

4

5 13. JurisdictionandVenue

6 This Agreement is to be construed under the laws of the State of California. The

7 parties agree to the jurisdiction and venue of the Superior Court in the County of

8 Riverside, State of California.

9

10 14. LicensingandPermits

11 CONSULTANT shall comply with all State or other licensing requirements,

12 including but not limited to the provisions of Chapter 9 of Division 3 of the Business and

13 Professions Code. All licensing requirements shall be met at the time proposals are

14 submitted to the AUTHORITY. CONSULTANTwarrants that it has all necessary permits,

15 approvals, certificates, waivers and exemptions necessary for performance of this

16 Agreement as required by the laws and regulations of the United States, the State of

17 California, the County of Riverside and all other governmental agencies with jurisdiction,

18 and shall maintain these throughout the term of this Agreement.

19

20 15. Non-Discrimination

21 CONSULTANT shall not be discriminate in the provision of services, allocation of

22 benefits, accommodation in facilities, or employment of personnel on the basis of ethnic

23 group identification, race, religious creed, color, national origin, ancestry, physical

24 handicap, medical condition, marital status or sex in the performance of this Agreement;

25 and, to the extent they shall be found to be applicable hereto, shall comply with the

26 provisions of the California Fair Employment Practices Act (commencing with Section

27 1410 of the Labor Code), the Federal Civil Rights Act of 1964 (P.L. 88-352), the

28



14 17.

15

Confidentiality

17.1 The CONSULTANT shall not use for personal gain or make other imprope

1 Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) and all other applicable

2 laws or regulations.

3

4 16. Records and Documents

5 CONSULTANT shall make available, upon written request by any duly authorized

6 Federal, State or County agency, a copy of this Agreement and such books, documents

7 and records as are necessary to certify the nature and extent of the CONSULTANT'S

8 costs related to this Agreement. All such books, documents and records shall be

9 maintained by CONSULTANT for at least five (5) years following termination of this

10 Agreement and be available for audit by the AUTHORITY. CONSULTANT shall provide

11 to the AUTHORITY reports and information related to this Agreement as requested by

12 AUTHORITY.

13

16 use of privileged or confidential information which is acquired in connection with thi

17 Agreement. The term "privileged or confidential information" includes but is not limited to:

18 unpublished or sensitive technological or scientific information; medical, personnel, 0

19 security records; anticipated material requirements or pricing/purchasing actions;

20 AUTHORITY information or data which is not subject to public disclosure; AUTHORIT

21 operational procedures; and knowledge of selection of contractors, subcontractors 0

22 suppliers in advance of official announcement.

23 17.2 The CONSULTANT shall protect from unauthorized disclosure names an

24 other identifying information concerning persons receiving services pursuant to thi

25 Agreement, except for general statistical information not identifying any person. Th

26 CONSULTANT shall not use such information for any purpose other than carrying out th

27 CONSULTANT'S obligations under this Agreement. The CONSULTANT shall promptl

28 transmit to the AUTHORITY all third party requests for disclosure of such information
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17

18

19

20

21

22

23

24

25

26

27

28
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1 The CONSULTANT shall not disclose, except as otherwise specifically permitted by thi

2 Agreement or authorized in advance in writing by the AUTHORITY, any such informatio

3 to anyone other than the AUTHORITY. For purposes of this Paragraph 17, identity shal

4 include, but not be limited to, name, identifying number, symbol, or other identifyin

5 particulars assigned to the individual, such as finger or voice print or a photograph.

6

7 18. Administration/Contract Liaison

8 The Deputy Executive Director of the Housing Authority of the County of

9 Riverside, or designee, shall administer this Agreement on behalf of AUTHORITY and is

10 authorized to take any and all actions on behalf of the AUTHORITY as set forth herein

11 and to terminate services in accordance with Paragraph 5 of this Agreement. Whenever

12 a reference is made herein to an action or approval to be undertaken by the

13 AUTHORITY, the Deputy Executive Director, or designee, is authorized to act unless

14 this Agreement specifically provides otherwise.

15

16 19. Notices

All correspondence and notices required or contemplated by this Agreement shall

be delivered to the respective parties at the addresses set forth below, or at such other

address provided by a party in writing, and are deemed submitted one (1) day after their

deposit in the United States Mail, postage prepaid:

AUTHORITY
Housing Authority of the County of Riverside
5555 Arlington Avenue, Riverside, CA 92504
Attention: Deputy Executive Director

CONSULTANT
Smith Marion & Co., Inc.
1940 Orange Tree Lane Ste. 100 Redlands, California 92374
Attention: Douglas Englehart

------------------------------ -- --
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1 20. Force Majeure

2 If either party is unable to comply with any provision of this Agreement due to

3 causes beyond its reasonable control, and which could not have been reasonably

4 anticipated, such as acts of God, acts of war, civil disorders, or other similar acts, such

5 party shall not be held liable for such failure to comply, provided the subject party

6 provides written notice to the other party no later than five (5) days after the

7 commencement of such force majeure event.

8

9 21. EDD Reporting Requirements

10 In order to comply with child support enforcement requirements of the State of

11 California, the AUTHORITY may be required to submit a Report of Independent

12 Contractor(s) form DE 542 to the Employment Development Department ("EDD"). The

13 CONSULTANT agrees to furnish the required data and certifications to the AUTHORITY

14 within 10 days of notification of award of Agreement when required by the EDD. This

15 data will be transmitted to governmental agencies charged with the establishment and

16 enforcement of child support orders. Failure of the CONSULTANT to timely submit the

17 data and/or certificates required may result in the contract being award to another

18 CONSULTANT. In the event a contract has been issued, failure of the CONSULTANT

19 to comply with all federal and state reporting requirements for child support enforcement

20 or to comply with all lawfully served Wage and Earnings Assignments Orders and Notice

21 of Assignment shall constitute a material breach of Agreement. If CONSULTANT has

22 any questions concerning this reporting requirement, please call (916) 657-0529.

23 CONSULTANT should also contact is local Employment Tax Customer Service Office

24 listed in the telephone directory in the State Government section under "Employment

25 Development Department" or access their Internet site at www.edd.ca.gov.

26

27

28



1 22.

2

Hold Harmless/Indemnification

22.1 CONSULTANTshall indemnify and hold harmless the HousingAuthority

3 of the County of Riverside, the County of Riverside, its Agencies, Districts, Special

4 Districts and Departments, their respective directors, officers, Board of Supervisors,

5 elected and appointed officials, employees, agents and representatives (collectively,

6 "IndemnifiedParties") from any liability, claim, damage or action whatsoever, based or

7 asserted upon any act or omission of CONSULTANT, its officers, employees,

8 subcontractors, agents or representativesarising out of or in any way relating to this

9 Agreement, including but not limited to property damage, bodily injury, or death.

10 CONSULTANTshall defend, at its sole cost and expense, including but not limited to

11 attorney fees, cost of investigation,defense and settlements or awards, the Housing

12 Authority of the County of Riverside,the County of Riverside, its respectiveAgencies,

13 Districts,Special Districtsand Departments,their respectivedirectors,officers, Boardof

14 Supervisors,elected and appointedofficials,employees,agents and representativesin

15 any such action or claim.With respect to any action or claim subject to indemnification

16 herein by CONSULTANT,CONSULTANTshall, at its sole cost, have the right to use

17 counsel of its own choice and shall have the right to adjust, settle, or compromiseany

18 such action or claimwithout the prior consentof AUTHORITY;provided, however, that

19 any such adjustment, settlement or compromise in no manner whatsoever limits or

20 circumscribes CONSULTANT'S indemnificationof AUTHORITY and the Indemnified

21 Parties. CONSULTANT'Sobligationshereundershall be satisfiedwhenCONSULTANT

22 has provided to AUTHORITY the appropriate form of dismissal (or similar document)

23 relievingtheAUTHORITYfromany liabilityfor the actionor claim involved.The specified

24 insurance limits required in this Agreement shall in no way limit or circumscribe

25 CONSULTANT'S obligations to indemnify and hold harmless the AUTHORITY and

26 IndemnifiedParties.

27 22.2 In the event there is conflict betweenthis clauseand CaliforniaCivil Code

28 Section 2782, this clause shall be interpreted to comply with Civil Code 2782. Such
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8
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20
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22

23

24

25

26

27

28

interpretation shall not relieve the CONSULTANT from indemnifying the AUTHORITY to

the fullest extent allowed by law. The indemnification and hold harmless obligations set

forth in this Paragraph 22 shall survive the termination and expiration of this Agreement.

23. Insurance

Without limiting or diminishing the CONSULTANT'S obligation to indemnify or

hold the AUTHORITY harmless, CONSULTANT shall procure and maintain or cause to

be maintained, at its sole cost and expense, the following insurance coverage during the

term of this Agreement. As respects to the insurance section only, AUTHORITY herein

refers to the Housing Authority of the County of Riverside, the County of Riverside, its

respective Agencies, Districts, Special Districts, and Departments, their respective

directors, officers, Board of Supervisors, Board of Commissioners, employees, elected

or appointed officials, agents or representatives as Additional Insureds.

A. Workers' Compensation:

If the CONSULTANT has employees as defined by the State of California, th

CONSULTANT shall maintain statutory Workers' Compensation Insuranc

(Coverage A) as prescribed by the laws of the State of California. Policy shal

include Employers' Liability (Coverage B) including Occupational Disease wit

limits not less than $1,000,000 per person per accident. The policy shall b

endorsed to waive subrogation in favor of the AUTHORITY.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to

premises liability, unmodified contractual liability, products and complete

operations liability, personal and advertising injury, and cross liability coverage,

covering claims which may arise from or out of CONSULTANT'S performance 0

its obligations hereunder. Policy shall name the AUTHORITY as Additiona

Insured. Policy's limit of liability shall not be less than $2,000,000 per occurrenc
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combined single limit. If such insurance contains a general aggregate limit, it shal

apply separately to this agreement or be no less than two (2) times the occurrenc

limit.

C. Vehicle Liability:

If vehicles or mobile equipment are used in the performance of the obligation

under this Agreement, then CONSULTANT shall maintain liability insurance for al

owned, non-owned or hired vehicles so used in an amount not less tha

$1,000,000 per occurrence combined single limit. If such insurance contains

general aggregate limit, it shall apply separately to this agreement or be no les

than two (2) times the occurrence limit. Policy shall name the AUTHORITY a

Additional Insureds.

D. Professional Liability:

CONSULTANT shall maintain Professional Liability Insurance providing coverag

for the CONSULTANT'S performance of work included within this Agreement, wit

a limit of liability of not less than $1,000,000 per occurrence and $2,000,000 annua

aggregate. If CONSULTANT'S Professional Liability Insurance is written on

claims made basis rather than an occurrence basis, such insurance shall continu

through the term of this Agreement and CONSULTANT shall purchase at his sol

expense either:

1) An Extended Reporting Endorsement (also, known as Tail Coverage); 0

2) Prior Dates Coverage from new insurer with a retroactive date back t

the date of, or prior to, the inception of this Agreement; or,

3) Demonstrate through Certificates of Insurance that CONSULTANT ha

maintained continuous coverage with the same or

insurer. Coverage provided under items; 1), 2) or 3) will continue as Ion

as the law allows.

E. General Insurance Provisions - All lines:
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Page 22

1) Any insurance carrier providing insurance coverage hereunder shall b

admitted to the State of California and have an A M BEST rating of not les

than A: VIII (A:8) unless such requirements are waived, in writing, by th

AUTHORITY'S Risk Manager. If the AUTHORITY'S Risk Manager waive

a requirement for a particular insurer such waiver is only valid for tha

specific insurer and only for one policy term.

2) The CONSULTANT shall declare its insurance self-insured retention fo

each coverage required herein. If any such self-insured retention exceed

$500,000 per occurrence each such retention shall have the prior writte

consent of the AUTHORITY's Risk Manager before the commencement 0

operations under this Agreement. Upon notification of self-insured retentio

unacceptable to the AUTHORITY, and at the election of the AUTHORITY'

Risk Manager, CONSULTANT'S carriers shall either; 1) Reduce 0

eliminate such self-insured retention as respects this Agreement with th

AUTHORITY, or 2) Procure a bond which guarantees payment of losse

and related investigations, claims administration, and defense costs an

expenses.

3) CONSULTANT shall cause CONSULTANT'S insurance carrier(s) t

furnish the AUTHORITY with either 1) a properly executed origina

Certificate(s) of Insurance and certified original copies of Endorsement

effecting coverage as required herein, and 2) if requested to do so orally 0

in writing by the AUTHORITY'S Risk Manager, provide original Certified

copies of policies including all Endorsements and all attachments thereto,

showing such insurance is in full force and effect. Further, sai

Certificate(s), and policies of insurance shall contain the covenant of th

insurance carrier(s) that thirty (30) days written notice shall be given to th

AUTHORITY prior to any material modification, cancellation, expiration 0
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reduction in coverage of such insurance. In the event of a materia

modification, cancellation, expiration, or reduction in coverage, thi

Agreement shall terminate forthwith, unless the AUTHORITY receives, prio

to such effective date, another properly executed original Certificate 0

Insurance and original copies of endorsements or certified original policies,

including all endorsements and attachments thereto evidencing coverage'

set forth herein and the insurance required herein is in full force and effect

CONSULTANT shall not commence operations until the AUTHORIT

has been furnished original Certificate(s) of Insurance and certifie

original copies of endorsements and if requested, review original 0

the poticies of insurance including all endorsements and any and al

other attachments as required in this Section. An individual authorize

by the insurance carrier to do so on its behalf shall sign the origina

endorsements for each policy and the Certificate of Insurance. Upo

AUTHORITY'S request, CONSULTANT shall make available fo

inspection by AUTHORITY'S Risk Manager, at a mutually agreeabl

location, copies of CONSULTANT'S insurance policies.

4) It is understood and agreed to by the parties hereto and the insuranc

company(s) that the CONSULTANT'S insurance shall be construed a

primary insurance, and the AUTHORITY'S insurance and/or deductibl

and/or self-insured retentions' or self-insured programs shall not b

construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is

material change in the Scope of Service or Financial Audit Services; or,

there is a material change in the equipment to be used in the performan

of the Scope of Service or Financial Authority Services; or, the term of thi

Agreement, including any extensions thereof, exceeds five (5) years; th
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13 24. General

14 24.1 CONSULTANT shall not delegate or assign any interest in this Agreement,

AUTHORITY reserves the right to adjust the types of insurance and th

monetary limits of liability required under this Agreement, if in th

AUTHORITY's Risk Manager's reasonable judgment, the amount or type 0

insurance carried by the CONSULTANT has become inadequate.

6) CONSULTANT shall pass down the insurance obligations containe

herein to all tiers of subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be me

with a program(s) of self-insurance acceptable to the AUTHORITY.

8) CONSULTANT agrees to notify AUTHORITY of any claim by a third part

or any incident or event that may give rise to a claim arising from th

performance of this Agreement.
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15 whether by operation of law or otherwise, without the prior written consent of

16 AUTHORITY.

17 24.2 Any waiver by AUTHORITY of any breach of anyone or more of the terms

18 of this Agreement shall not be construed to be a waiver of any subsequent or other

19 breach of the same or of any other term of this Agreement. Failure on the part of

20 AUTHORITY to require exact, full and complete compliance with any terms of this

21 Agreement shall not be construed as in any manner changing the terms or estopping

22 AUTHORITY from enforcement of the terms of this Agreement.

23 24.3 In the event the CONSULTANT receives payment under this Agreement

24 which is later disallowed by AUTHORITY for nonconformance with the terms of the

25 Agreement, the CONSULTANT shall promptly refund the disallowed amount to the

26 AUTHORITY on request; or at its option the AUTHORITY may offset the amount

27 disallowed from any payment due to the CONSULTANT.

28



1 24.4 CONSULTANT shall not provide partial delivery or shipment of services or

2 products unless specifically stated in the Agreement.

3 24.5 The AUTHORITY agrees to cooperate with the CONSULTANT in the

4 CONSULTANT'S performance under this Agreement, including, if stated in the

5 Agreement, providing the CONSULTANT with reasonable facilities and timely access to

6 AUTHORITY data, information and personnel.

7 24.6 CONSULTANT shall comply with all applicable Federal, State and local

8 laws and regulations. CONSULTANT shall comply with all applicable AUTHORITY

9 policies and procedures. In the event that there is a conflict between the various laws or

10 regulations that may apply, the CONSULTANT shall comply with the more restrictive law

11 or regulation.

12 24.7 CONSULTANT shall comply with all requirements of the Occupational

13 Safety and Health Administration (OSHA) standards and codes as set forth by the U.S.

14 Department of Labor and the State of California (Cal/OSHA).

15 24.8 This Agreement shall be governed by the laws of the State of California.

16 Any legal action related to the performance or interpretation of this Agreement shall be

17 filed only in the Superior Court of the State of California located in Riverside, California,

18 and the parties waive any provision of law providing for a change of venue to another

19 location. In the event any provision in this Agreement is held by a court of competent

20 jurisdiction to be invalid, void, or unenforceable, the remaining provisions will

21 nevertheless continue in full force without being impaired or invalidated in any way.

22

23 25. Additional Federal Requirements

24 Whereas the work may be subject to applicable Federal, State, and local laws

25 and regulations, including but not limited to, the regulations pertaining to the Community

26 Development Block Grant program (24 CFR Part 570) and the Uniform Administrative

27 Requirements, Cost Principles and Audit Requirements for Federal Awards (2 CFR Part

28
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1 200}. Contractor, sub-contractors, consultants, and sub-consultants agree to comply

2 with, and are subject to, all applicable requirements as follows:

3 25.1 Equal Employment Opportunity - Compliance with Executive Order 11246

4 of September 24, 1965, entitled "Equal Employment Opportunity", as amended by

5 Executive Order 11375 of October 13, 1967, and as supplemented in Department of

6 Labor regulations (41 CFR chapter 60): The CONSULTANT shall not discriminate

7 against any employee or applicant for employment because of race, color, religion, sex,

8 or national origin. CONSULTANT shall ensure that all qualified applicants shall receive

9 consideration for employment without regard to race, color, religion, sex or national

10 origin. The CONSULTANT shall take affirmative action to ensure that applicants are

11 employed and the employees are treated during employment, without regard to their race

12 color, religion, sex, or national origin. Such actions shall include, but are not limited to,

13 the following: employment, up-grading, demotion, or transfer; recruitment or recruitment

14 advertising; rates of payor other forms of compensation; and selection for training,

15 including apprenticeship. The CONSULTANT shall post in a conspicuous place,

16 available to employees and applicants for employment, notices to be provided by the

17 County setting forth the provisions of this non-discriminating clause.

18 25.2 Copeland "Anti-Kickback" Act (18 U.S.C. 874 and 40 U.S.C. 276c: All

19 contracts and subgrants in excess of $2,000 for construction or repair awarded by

20 recipients and subrecipients shall include a provision for compliance with the Copeland

21 "Anti-Kickback" Act (18 U.S.C. 874), as supplemented by Department of Labor

22 regulations (29 CFR part 3, "Contractors and Subcontractors on Public Building or Public

23 Work Financed in Whole or in Part by Loans or Grants from the United States"). The

24 Copeland "Anti-Kickback" Act provides that each contractor or subrecipient shall be

25 prohibited from inducing, by any means, any person employed in the construction,

26 completion, or repair of public work, to give up any part of the compensation to which he

27 is otherwise entitled. The recipient shall report all suspected or reported violations to the

28 U.S. Department of Housing and Urban Development (HUD).



1 25.3 Davis-Bacon Act, as amended (40 U.S.C. 276a to a-7: When required by

2 Federal program legislation, all construction contracts awarded by the recipients and

3 subrecipients of more than $2000 shall include a provision for compliance with the Davis-

4 Bacon Act (40 U.S.C. 276a to a-7) and as supplemented by Department of Labor

5 regulations (29 CFR part 5, "Labor Standards Provisions Applicable to Contracts

6 Governing Federally Financed and Assisted Construction"). Under the Davis-Bacon Act,

7 contractors shall be required to pay wages to laborers and mechanics at a rate not less

8 than the minimum wages specified in a wage determination made by the Secretary of

9 Labor. In addition, contractors shall be required to pay wages not less than once a week.

10 The recipient shall place a copy of the current prevailing wage determination issued by

11 the Department of Labor in each solicitation and the award of a contract shall be

12 conditioned upon the acceptance of the wage determination. The recipient shall report

13 all suspected or reported violations to HUD.

14 25.4 Contract Work Hours and Safety Standards Act (40 U.S.C. 327 through

15 333): Where applicable, all contracts awarded by recipients in excess of $2000 for

16 construction contracts and in excess of $2500 for other contracts that involve the

17 employment of mechanics or laborers shall include a provision for compliance with

18 Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C.

19 327-333), as supplemented by Department of Labor regulations (29 CFR part 5). Under

20 Section 102 of the Contract Work Hours and Safety Standards Act, each contractor shall

21 be required to compute the wages of every mechanic and laborer on the basis of a

22 standard workweek of 40 hours. Work in excess of the standard workweek is permissible

23 provided that the worker is compensated at a rate of not less than 1 1/2 times the basic

24 rate of pay for all hours worked in excess of 40 hours in the workweek. Section 107 of

25 the Contract Work Hours and Safety Standards Act is applicable to construction work

26 and provides that no laborer or mechanic shall be required to work in surroundings or

27 under working conditions which are unsanitary, hazardous or dangerous. These

28 requirements do not apply to the purchases of supplies or materials or articles ordinarily
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1 available on the open market, or contracts for transportation or transmission of

2 intelligence.

3 25.5 Rights to Inventions Made Under a Contract or Agreement: Contracts or

4 agreements for the performance of experimental, developmental, or research work shall

5 provide for the rights of the Federal Government and the recipient in any resulting

6 invention in accordance with 37 CFR part 401 , "Rights to Inventions Made by Nonprofit

7 Organizations and Small Business Firms Under Government Grants, Contracts and

8 Cooperative Agreements," and any implementing regulations issued by HUD.

9 25.6 Rights to Data and Copyrights: Contractors and consultants agree to

10 comply with all applicable provisions pertaining to the use of data and copyrights

11 pursuant to 48 CFR Part 27.4, Federal Acquisition Regulations (FAR).

12 25.7 Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution

13 Control Act (33 U.S.C. 1251 et seq.), as amended: Contracts and subgrants of amounts

14 in excess of $100,000 shall contain a provision that requires the recipient to agree to

15 comply with all applicable standards, orders or regulations issued pursuant to the Clean

16 Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended

17 (33 U.S.C. 1251 et seq.). Violations shall be reported to HUD and the Regional Office of

18 the Environmental Protection Agency (EPA).

19 25.8 Byrd Anti-Lobbying Amendment (31 U.S.C. 1352): Contractors who apply

20 or bid for an award of $100,000 or more shall file the required certification. Each tier

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

22 pay any person or organization for influencing or attempting to influence an officer or

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

24 an employee of a member of Congress in connection with obtaining any Federal contract,

25 grant or any other award covered by 31 U.S.C. 1352. Each tier shall also disclose any

26 lobbying with non-Federal funds that takes place in connection with obtaining any

27 Federal award. Such disclosures are forwarded from tier to tier up to the recipient.

28
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1 25.9 Debarment and Suspension (E.O.s 12549 and 12689): No contract shall

2 be made to parties listed on the General Services Administration's List of Parties

3 Excluded from Federal Procurement or Non-procurement Programs in accordance with

4 E.O.s 12549 and 12689, "Debarment and Suspension," as set forth at 24 CFR part 24.

5 This list contains the names of parties debarred, suspended, or otherwise excluded by

6 agencies, and contractors declared ineligible under statutory or regulatory authority other

7 than E.O. 12549. Contractors with awards that exceed the small purchase threshold shall

8 provide the required certification regarding its exclusion status and that of its principal

9 employees.

10 25.10 Drug-Free Workplace Requirements: The Drug-Free Workplace Act of

11 1988 (42 U.S.C. 701) requires grantees (including individuals) of federal agencies, as a

12 prior condition of being awarded a grant, to certify that they will provide drug-free

13 workplaces. Each potential recipient shall certify that it will comply with drug-free

14 workplace requirements in accordance with the Act and with HUD's rules at 24 CFR part

15 24, subpart F.

16 25.11 Access to Records and Records Retention: The CONSULTANT, and any

17 sub-consultants or sub-contractors, shall allow all duly authorized Federal, State, and/or

18 County officials or authorized representatives access to the work area, as well as all

19 books, documents, materials, papers, and records of the CONSULTANT, and any sub-

20 consultants or sub-contractors, that are directly pertinent to a specific program for the

21 purpose of making audits, examinations, excerpts, and transcriptions. The

22 CONSULTANT, and any sub-consultants or sub-contractors, further agree to maintain

23 and keep such books, documents, materials, papers, and records, on a current basis,

24 recording all transactions pertaining to this agreement in a form in accordance with

25 generally acceptable accounting principles. All such books and records shall be retained

26 for such periods of time as required by law, provided, however, notwithstanding any

27 shorter periods of retention, all books, records, and supporting detail shall be retained

28 for a period of at least four (4) years after the expiration of the term of this Agreement.
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1 25.12 Federal Employee Benefit Clause: No member of or delegate to the

2 congress of the United States, and no Resident Commissioner shall be admitted to any

3 share or part of this Agreement or to any benefit to arise from the same.

4 25.13 Energy Efficiency: Mandatory standards and policies relating to energy

5 efficiency which are contained in the State energy conservation plan issued in

6 compliance with the Energy Policy and Conservation Act (Pub. L. 94A 163, 89 Stat. 871).

7

8 26. Nonliabilityof AUTHORITYOfficialsandAUTHORITYEmployees

9 No member, official employee or consultant of the AUTHORITY shall be

10 personally liable to the CONSULTANT, or any successor in interest, in the event of any

11 default or breach by the AUTHORITY for any amount which may become due to the

12 CONSULTANT or to its successor, or on any obligation under the terms of this

13 Agreement.

14

15 27. NoThird PartyBeneficiaries

16 The parties intend that no rights nor remedies be granted to any third party as a

17 beneficiary of this Agreement or of any covenant, duty, obligation or undertaking

18 established herein.

19

20 28. EntireAgreement

21 This Agreement, including any attachments or exhibits, constitutes the entire

22 Agreement of the parties with respect to its subject matter and supersedes all prior and

23 contemporaneous representations, proposals, discussions and communications,

24 whether oral or in writing. This Agreement may be changed or modified only by a written

25 amendment signed by authorized representatives of both parties.

26

27 29. ElectronicSignature

28



1 In the event that any signature is delivered by facsimile or electronic transmission, such

2 signature shall create a valid and binding obligation of the party executing (or on whose

3 behalf such signature is executed) with the same force and effect as though such

4 facsimile or electronic signature page were an original thereof.

5

6

7

8

9
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[Signatures on Next Page]
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1 IN WITNESS WHEREOF, the parties hereto have caused their duly authorized

2 representatives to execute this Agreement as of the dates set forth below:

3

4

CONSULTANT:
SMITH MARION & CO., INC., a
California corporation

AUTHORITY:
HOUSING AUTHORITY OF THE
COUNTY OF RIVERSIDE, a public entity
corporate ~OlitiC

By: f/l-t 1~/'-f{.fi--..-
Ca ie Harmon
Deputy Executive Director

Dated: s-I~/~'"Dated:

APPROVED AS TO FORM:
County Counsel

By: ~
Amrit Fl. Dhillon,
Deputy County Counsel
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1

2

3

4

5

6

7

Updated08/2010

EXHIBIT A

SCOPE OF SERVICES

Smith Marion & Co., Inc, a California corporation ("CONSULTANT") shall provide th
following services to the Housing Authority of the County of Riverside ("AUTHORITY" 0
"HACR") as required in that certain Professional Services Agreement for Financial Audi
Services ("Agreement"):

1. All services as set forth in the Request for Proposals (RFP) No. 2021-005 for
8 Financial Audit Services, incorporated herein by this reference.

9
2. All services as set forth in CONSULTANT'S proposal, submitted to the

10 AUTHORITY on December 2nd, 2021, in connection with RFP No. 2021-005, attached
11

12

13

14

15

16

17

18

19

20

21

22

23

hereto as Exhibit S and incorporated herein by this reference.

3. HACR General Audit Standards: Any audit that is performed by the
CONSULTANT shall be performed in accordance with auditing standards generally
accepted in the United States and will additionally require compliance testing and a study
of internal accounting controls. The CONSULTANT will be required to certify that each
and every audit is performed in accordance with all applicable federal and state laws and
regulations, and in accordance with Generally Accepted Government Auditing Standards
(GAGAS), as issued by the Comptroller General of the United States and as defined in
Title 31 U.S.C.A. of Section 7501(7). The CONSULTANT will also be required to certify
that each and every audit is performed in accordance with provisions of the U.S. Office
of Management and Sudget (OMS) Uniform Guidance (2015-2016), Audits of States,
Local Governments, and Nonprofit Organizations, and will include tests of the accounting
records, a determination of major programs in accordance with OMS Uniform Guidance
(2015-2016), and other procedures that are considered necessary to express such
opinions and to render the required reports; including the OMS Circular Compliance
supplements that are applicable to the U.S. Department of Housing and Urban
Development (HUD) properties major programs.

24 4. HACR Audit Overview: The HACR was last audited for the fiscal-year end (FYE)
25 June 30, 2021. The HACR will require the CONSULTANT to provide auditing services

for the fiscal years (FY) ending June 30, 2022 (FY202112022), June 30, 2023
26 (FY2022/2023) and June 30, 2024 (FY2023/2024), this audit shall include the following
27 HACR programs and items:
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6
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8

9
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28 9.

a. An audit of the HACR's Annual Financial Report for the purpose of
determining whether or not such financial statements fairly present the financial
position and results of operations of the HACR in accordance with Generally
Accepted Government Accounting Standards (GAGAS) in the United States and
provide for certain required supplementary information (RSI) and other
supplementary information to supplement the basic financial statements. This
may include:

i. Management discussion and analysis.
ii. Schedule of surplus cash calculations.
iii. Consolidated statements of financial position.
iv. Any other information as required or deemed necessary by the

HACR for better presentation of the HACR's financial statements, in
its sole and absolute discretion.

b. An audit of the HACR's financial statements and pertinent documents to
determine whether or not there has been compliance with the provision of the
Single Audit Act of 1984, the Single Audit Act Amendments of 1996 and Public
Law 98-502 (title 31 U.S.C.A. Sections 7501 through 7505 inclusive), referred to
herein as the "Act", and implementing Office of Management and Budget (OMB)
Uniform Guidance (2015-2016).
c. An audit of the HACR's internal accounting and administrative controls as
required by the Act and OMB Uniform Guidance (2015-2016) (Single Audit).

5. Reporting: The CONSULTANT shall submit draft reports to HACR for timely
review prior to the issuance of any final reports.

6. Technical Assistance: The CONSULTANT will provide technical assistance and
coordinate with the County of Riverside Auditor-Controller's Office as necessary, as
related to the Scope of Services rendered herein.

7. Scheduling of Personnel: As the CONSULTANT schedules staff to perfor
annual services, the CONSULTANT shall give HACR the right, in its sole and absolut
discretion, to assign the same on-site supervisor(s) for audit engagements so as t
provide continuity of service performance.

8. Completion Time Frame: The FYE 6/30/2022 audit must be performed, and the
CONSULTANT must provide HACR with a Management Letter (final copy) advising
HACR of opportunities observed for economy of operations and improvement in internal
controls no later than September 30, 2022.

Final Audit Report(s): On or before the actual deadline, as determined by

Updated 08/20 J 0
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AUTHORITY and/or the County of Riverside, (typically October 15, 2022), the
CONSULTANT will provide copies of all final audit reports to the HACR including, but
not limited to the following:

a. HACR Financial Statements, Proprietary (Enterprise) Fund Type, and
Auditors' Report in accordance with Office of Management and Budget (OMB)
under the Paperwork Reduction Act of 1995 (44 U.S.C 2501-3520);
b. HACR Supplementary Information and Auditors' Report in accordance with
Office of Management and Budget (OMB) under the Paperwork Reduction Act of
1995 (44 U.S.C 2501-3520);
c. HACR Supplementary Information and Auditors' Report (with Financial
Data Schedules per HUD's specifications) in accordance with Office of
Management and Budget (OMB) under the Paperwork Reduction Act of 1995 (44
U.S.C 2501-3520);
d. Desert Rose Apartments Financial Statement, Proprietary (Enterprise)
Fund Type and Auditors' Report: Nine (9) bound copies, one (1) unbound and
unstapled copy, and one electronic version in accordance with Office of
Management and Budget (OMB) under the Paperwork Reduction Act of 1995 (44
U.S.C 2501-3520);
e. The CONSULTANT shall conduct the audit in full conformance with OMB
Uniform Guidance (2015-2016); and
f. Once completed, the CONSULTANT will be required to submit to HACR a
total of 10 copies of the Single Audit Report.
g. The CONSULTANT shall perform the agreed upon procedures related to
the Financial Data Schedule (FDS) submission process to the Real Estate
Assessment Center (REAC); and must have obtained the required REAC user
access and Unique Item Identifier. (UII) number from HUD.
h. In addition to the audit of the basic financial statements, and the
requirements of the Single Audit Acts and OMB Uniform Guidance (2015-2016),
the CONSULTANT may be required to perform the following:
i. Form SF-SAC - The CONSULTANT will also be required to prepare and
electronically submit, by the due date each year, to the Bureau of Census, a Data
Collection Form (Form SF-SAC) along with the audited financial statements and
comply with all their requirements.

24
10. Future Deadlines: Similar deadlines will be established for all work pertaining to

25 subsequent FY's ("similar" meaning the calendar month and days will be the same as
listed herein but the years will adjust accordingly).26

27 11. Additional Work: Any other services required by AUTHORITY in connection with
28 all audits provided under this Agreement that are not otherwise stated herein.
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REQUEST FOR PROPOSAlS (RFP) NO, 2021-005
RNANClAl AUDIT SERVICE

ATTACHMENT A

"Proposal Submittal Checklist"
(This Form must be fully completed .andpl_d under T.abNo. 1 of the "h.ard copY' tabed propos.al submibl.)

Instructions: Unless otherwise specifically required, the items listed below must be completed and
included in the proposal. Please complete this form by marking an ·X: where provided, to verify that
the refereneed completed form or information has been included within the "hard copy" proposal
submitted by the Finn.

X.ITEM INCLUDED

x Tab 1
Tab 2
Tab 3
Tab ..

Proposal Submittal Checklist (Attachment AI
Form of Proposal (AttacluRent 8) •
Profile of Proposer firm form (Attachment C)
Cover Letter

x
x
xx Tab 5

Tab 6
Tab 7
Tab.
Tab 9
Tab 10
Tab 11
Tab 12
Tab 13

Qualifications and Experience
Proposed ApproKh
Customer Service
Cost Analysis ancIlucIIet for Pr1ntary SetYic:ft
References
Equal Employment Opportunttv Polley
HUD form 5369-C and 50071 (Attachment f)
"WBE, Yetenn InfonnatioD, Md SOYOcertificiltioR fir any)
Section 3 forms or Other Company Information (optional)

x
x
xxxx
NfA
NJA

FIRM'S STATEMENT

The undersigned Firm hereby states that by completing and submitting this form and all other
documents within this proposal, they are verifying that all information provided herein is, to the best of
their knoINIedge, true and acrurate, and that if the HACR discovers that any information entered
herein to be false, such shall entitle the HACR to not consider or make award or to cancel any award
with the undersigned party.

Further, by completing and submitting the proposal, the undersigned Finn is thereby agreeing to abide
by aUterms and conditions pertaining to this RFP as issued by the HACR, including an agreement to
execute the HACR Sample Contract, attached to this RFP as Atlactment E.

Pursuant to all RFP documents, this Form of Proposal, and aU attachments, and pursuant to all
completed doruments submitted, including these forms and aU attachments, the undersigned
proposes to supply the HACR with the services described herein for the fee(s) entered herein.

D6~ C~-11/21/2021
Sig ature Date

Douglas Englehart Smith Marion & Co.
PrintedName Company

25
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REQUEST FOR PROPOSALS (RFP) NO. 2021-005
FINANCIAL AUDIT SERVICE

All ACHMENTB

FORM OF PROPOSAl
(IMI"_ ........ _ ........... p.......... ,.. .... a.... •........,..tibbed prapoal~)

A. Fonn: Each Firm shall submit 1heirpmposed feeson this farm only, which shaI be completed, signed
... d I1!Cumed to the HACR with the comp6eted Proposal.

B. Entry of Proposed Fees: Each Fnn must enter the pmposed fees for each at the following Pricing
IIiems when! provided. Such fees shal be aI-incIusiYe of .. related costs that the Firm wiI incu to
provide the listed seNioes, induding. but not lirniled ID (unless otherwise stated herein): saJes tax,
employee wages and benefits; c:IericaI ~ oven-d: prafiI; Iioensing; inSUIWlCe; malerials;
supplies; IDOls;equipment; long cistanoe telepholle caIs; document copying; etc. "No Proposaf' is not
allowed for any item, ~.""ND et.g.. 1I;...... 1brClrl.ar liliiiiatthe Pricing Items.

C. PricingItems:

....... QTY. UIII Description Fee

1 t Each Finn-fiud Fee fmduding• -.-.sest. HACR $ 51.169
AnrIIYI Audit perDiliing to FY2022

2 t Each Finn-fiud Fee (including. -.-.sest. HIlCR $ 52,704Annual Audit pertaining to FY2023

3 t Each Firm4iud Fee (including. -.-.sest. HACR $ 54,285
Annual Audit pertaining to FY202.

• Each Finn-fiud Fee (including• eJqM!ftsest. Annual $ 17,472t
Audit f04" RCHC pertaining to FY2022

5 t Each Finn-fiud Fee (including. eJqM!ft5eSt.Annual $ 17,996
Audit f04" RCHC pertaining to FY2023

6 t Each FmI-fiIu!d Fee (including. eJqM!ft5eSt.Annual $ 18,536
Audit f04" RCHC pertaining to FY202.

7 20 Hours
Financial Consubn'" Fee (tor addiIional_rtI tNt

$ 3,000the HIlCR wiI require the successful Firm to
provide thai: is not otheIwise sbUd hereint

Total of 811FeeslCosts: $ 215,162

Dale: 1112212021 ,,__ Smith Marion &Co.--.¥-.y.--~~~~~~-----------------
Print N_: Douglas Englehart

Office Phone Mabile Phone

Business Address: 1940(Karllit' Tre-eLane,Suite 100,Redlands, CA 92374

26
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REQUEST FOR PROPOSALS (RFP) NO. 2021-005
FINANCIAL AUDIT SERVICE

ATTACHMENT C

"PROFILE OF PROPOSER'S FIRM"
(This Form must be fully completed and placed under Tab No.3 of the "hard copy" tabbed proposal submittal.)

(1) Name of Firm: Smith Marion &. Co

E-Mail: oengiehart@smco.cpa

Telephone: 909-825-6600 Fax: 909-825-9900

(2) Street Address, City, State, Zip: 1940 Orange Tree Lane. Suite 100, Redlands, CA 92374

(3) Please attach a brief biography/resume of the company, including the following information:
(a) Year Firm Established; (b) Former Name and Year Established (if appficable); (cl Name of Parent Company
and Date Acquired (if appticable).

. .
NAME TiTlE %OF

OWNERSHIP
Doualas Enalehart Principal 25%
Chad Porter Principal 25%

N 5 Jess

(5) Identify the individual(s) that will act as project manager and any other supervisory personnel that will
wot1c;on project; please submit under Tab NO.5 a brief resume for each. (Do not duplicate any resumes

(6) Firm Diversity Statement: You must circle all of the following that apply to the ownership of this firm and
enter where provided the correct percentage (%) of ownership of each:
Cl Caucasian :: Public-Held ::J Government

American (Male) Corporation Agency
____ Z~5~% % ----'"

o Non-Profit
Organization

-------'"
Resident- (RBE), Minority- (MBE), orWoman-Owned (WBE) Business Enterprise (Qualifies by virtue of 51'"
or more ownership and active management by one or more of the folowing:
oResident- ::African DY·Native DHispanic ::JAsian/Pacific DHasidic DAsianllndian
Owned· American American American American Jew American
---_% % % % % __ " --"

DWoman-Owned ::Woman-Owned
(MBE) (Caucasian)
----_% %

::Disabled
Veteran-_'"

::Other (Specify):

---"
WMBE Certification Number: _
Certified by: (Agency):_-= -:--= -= _

(Note: a cerlificationlnumber not required to propose - enter if available)

D~5i~11122121
iQflitlire Date

Douglas Englehart Smith Marion & Co.
Printed Name

27
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REQUEST FOR PROPOSALS (RFP) NO. 2021-005
FINANCIAL AUDIT SERVICE

(7) Federal Tax ID No.: __ 8_3_.1_44_5_5_11 _

(8) County of Riverside Business License No.:. _

(9) State of California Business Entity Number (Secretary of State):. _ ___;8:...4:..:2:.:8 _

(10)Worker's Compensation Insurance Carrier: _T_r_a_ve_l_e_rs__c_a_s_u_a_lt.:.y_'_n_s_C.....o..........o_f_A_m_e_f_ic_a _
Policy No.: UB-006P065406 Expiration Date: _lI.Q4~lwO:J.1uI2:l.1Q~2L2 _

(11) General LiabDity Insurance Carrier: _...::S:..::e;.:.;n;.:.;ti;.:.;n:.::;e.:..":..:;n:..:s-=u:.:..:ra:.:n.:..:c:..:e:....C::..o::..m:.:..:.!:p-=a.:..:n~y_
Policy No. 61 SBARU3114 Expiration Date: _..::O~2:..;:rO~1:.:12;.:::O~22::.__

(12) Professional Liability Insurance Carrier: __ A_r:.::;g_o_n_au_t_l_n_s_C_o _
Policy No. 121APl0002161-01 Expiration Date: __ 1~O!.:...l1.!..:5:!,-,l2~O~2w1 _

(13) Has your firm or any member of )'Ourfirm been a part to litigation wi1ha public entity?
Yes No X

If yes. when. wiIh who and stalll! the circumstances and any resolution.
Initials DE

(14) Is your firm currently involved in local. County. State. Federal mol1gageforeclosure proceedings or cummtty 90 days in
arrears on a local public or private loan?

Yes No X
If yes. when. wiIh who and state the circumstances and any resolution.

Initials DE

(15) Is your firm currently in rem foreclosure or substantial tax arrears with a CitylCounty or local jurisdiction?
Yes No X Initials DE

If yes. when. wiIh who and state the circumstances and any resolution.

(16)Has. or is this finn or any member of your firm currently in default on any contract obligation or agreement of any kind
entered into wi1l'la City/County or local public agency?

Yes No X Initials DE
If yes. when. wiIh who and state the circumstances and any resolution.

( 17) In 1I'Iepast 10 years. has )'Ourfi rm or any member of your firm failed to qualify as a responsible bidder. or refused IiO
enter into a contract after an award has been made. privately or with any government agency?

Yes No X Initials DE
If yes. when. wiIh who and state the circumstances and any resolution.

(18) In the last 7 years. has your firm filed a bankruptcy petition or been the subject of involuntary bankruptlfroceedingS?
Yes No X Initials_!_

If yes. when. wiIh who and state the circumstances and any resolution.

(19) In the last 10years. failed to file any required tax retums. or failed to pay any applicable Federal. State of Califomia. or
County of Riverside or other fees?

Yes No X
If yes. when. wiIh who and state the circumstances and any resolution.

Initials DE

(20) Does your firm or any member of )'Ourfinn have a record of substantial Building Code Violations or litigation against
propenies owned by the firm or by any entity or individual that comprises the Firm?

Yes No .x Initials DE
If yes. when. wiIh who and state the circumstances and any resolution.

(21) Has your firm or any member of your firm been convicted for fraud. bribery. ofl~rand larceny?
Yes No X Initials DE

If yes. when. wiIh who and state the circumstances <andany resolution.

(22) Has your firm or any member of your finn ever sued or been sued by 1I'IeHousing Authority of the County of Riverside or
its affiliated entities? Yes No .x Initials DE

If yes. when and state the circumstances and any resolution of the lawsuit.

28



REQUEST FOR PROPOSALS (RFP) NO. 2021-005
FINANCIAL AUDIT SERVICE

(23) Has yOUI'firm or any member of your finn ever had a claim brought against because of breach 01 contract or
nonperformance? Yes No J( Initials....D.E.

If yes. when and state !tie circumstances and any ruoIution of tIM! matter.

(24) DebarnKI Statement: Has this firm. or any principal(s) ever been debamld from providing any services by the
Federal Government, any state government, !tie Stale 01 CalilDmia, or any local government agency within or
without tIM! Stille of California? Has this finn been de-designated as a developer of any government sponsored or
publicly assisted project?

Yes No J( Initials ....D.E.
If "Yes,· please attadl a fuM detailed explanation, including dates, cin:umstanoes and current status.

(25) Disclosure Statement: Does this firm or any principals thefl!Of have any current. p.ilst personaJ or professional
refationship with any Commissioner or Officer of the HACR? Yes 0 No CIJ

If "Yes," please attadl a fuM detailed explanation, including dates. cin:umstanoes and current status.

(26) Non-Colusive Affidavit: The undersigned party submitting this bid hereby certifies that such bid is genuine and not
collusive and that said bidder entity has not cdluded. conspired, connived or agreed. diA!clly or indirec1ly. with any
proposer or person. 110put in a sham proposal or to refrain from proposing, and has not in any manner. directly or
indirectly sought by agreement or collusion, or communication or CClflference,wiIh any person. to fix the proposal
price 01 affiant or 01 any other propose«", 110fix overhead. profit or cost element of said proposal price, or that of any
other bidder or to secure any advantage against the HACR or any person intefested in the proposed conlract; and
that all statements in said bid are tJue.

Initials DE

(27) Verification Statement The undersigned bidder hereby states that by completing and submitting this bid heJslIe is
verifying that an information provided herein is, to the best 01 hislt1er knowledge. true and accurate. and agrees that if
the HACR discovers that any information entered herein is false. that shall entitle the HACR to not CClflsidernor make
award or to canoe! any _ard with the undersigned party. DE

lnitials __

Z/"'~ C~ 11/22121
Signature Date

Douglas Englehart Smith Marioo & Co.
Printed Name Company

29
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Smith Marion & Co.. Certified Public Accountants
Redlands Office· 1940 Orange Tree Lane, Suite 100 . Redlands, CA92374 . (909) 307-2323

November21,2021

George Eliseo, Contracting Officer
Housing Authority of the County of Riverside
5555ArlingtonAvenue
Riverside,CA 92504

COVERLETTER

Thank you for the opportunity to submit our proposal for auditing services to the Housing
Authority of the County of Riverside. We are interested in performingthe required audit
servicesfor the year endedJune 30, 2022,and the subsequentyears.

We believe our firm, Smith Marion & Co., is particularly well qualified to perform this
engagement because our Audit Department personnel work almost exclusively performing
audits and reviews throughout the year and are knowledgeable about effective audit
procedures. Furthermore,in these times of remoteauditwork our firm is on the leadingedge
completing80%of the fieldwork remotely.

We are proud of the services our firm provide and we know you will appreciate our highly
professionalapproachto performingthe audit.

We haveworked with many of our clients for more than five years. We have the ability and
reputation for meeting deadlines for both fieldwork and the preparation and delivery of
requiredreports.

The local office is in Redlands,CA. The firm ranges in size from 30-35 professionalstaff and
5 support staff. The Audit Department is responsible for audit and review services,
managementadvisory services (including setting up accounting systems), and nonprofit tax
filing services.

We are licensed by the Board of Accountancy of California. Neither the firm nor any
individual in the firm are debarred, suspended,or otherwise prohibitedfrom the professional
practiceby any Federal,State or Local agency.

The remainingprofessionalstaff employed by the firm are responsiblefor the firm's tax and
monthly write-up services; keeping the audit staff free from the tax rush and other
monthly and quarterly deadlines and dedicated solely to our audit clientsl Our levelsof
service set us apart from other firms. All audit firms can do the same compliancework. The
SMCo difference is the additional services we provide our clients: like our all-inclusive
pricing.Not only do we completethe audit, SMCoalso assistsmanagementin understanding
the process. Then managementis more informedon HUD reportingand that ever-changing
world of Government Auditing Standards (GASB). We also help clients understand the
componentunits and howthey are reported. We do not just audit;we providemany levels of
serviceto our clients.
-----------www.SMCO.cpa -----------

Brentwood. T:X • LakeArrowhead. Co\ • Redlands. C\



We work extensively with housing authorities and nonprofits. Our staff is trained and are considered
experts in the accounting and tax field of Housing Authorities and their component units. We have the
resources and the knowledge to complete the audit in a timely manner while meeting or exceeding your
expectations.

Audit Approach

We are a paperless firm, at the cutting edge of the audit technology curve. Utilizing Computer Assisted
Audit Techniques (CAAT) assist us in planning and performing a risked based audit. We also use an
electronic organizer to efficiently gather the necessary audit documents prior to arriving on site.

This general approach of obtaining documents allows us to plan the engagement and complete 60-80%
of the audit prior to coming on site. This enables us to conduct 100% of the fieldwork in a single block of
time. We then return to the office to review, prepare the reports, and complete the administrative portion
of our workpapers. This process takes about two weeks, giving you time to locate documents or resolve
open questions, if any. We will present a draft copy of the report during this time for your review.

It is our practice to coordinate work with the Housing Authority to ensure all appropriate deadlines are
met. Generally, for a Housing Authority of your size we will be able to provide a draft report within 20
days from the start of fieldwork. Assuming there are no problems we will be able to finalize the report
within two weeks after the draft is submitted.

We generally expect the Housing Authority staff or the fee accountants to prepare all trial balances and
supporting schedules such as bank reconciliations, detailed aged accounts receivables list, detail fixed
asset list with depreciation, and detailed list of accounts payable, as a few examples.

We pride ourselves on our customer service but rather than us telling you, we strongly encourage you to
call our current clients. We have included several Housing Authority clients that can testify to our
commitment to excellence and superior knowledge of the Housing Authority industry across the United
States. While qualifications of most firms are very similar how firms conduct their work can differ a great
deal. I think you will appreciate our approach and our personnel.

If you have any questions or would like more information regarding our company, please give me a call.
Thank you.

Sincerely,

Douglas Englehart, MSA, CPA I Principal
Smith Marion & Co.
Certified Public Accountants
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DEMONSTRATED EXPERIENCE AND DEMONSTRATED
SUCCESSFUL PAST PERFORMANCE

Many CPA firms say they work with public housing authorities, but do
not have the experience or training that is needed to be a true
affordable housing specialist. Smith Marion specializes in the needs of
public housing authorities and with our specialized affordable housing
team, the HA can expect reliable and expert affordable housing
guidance and high-quality auditing services that are efficient, timely and
informative.

Illustratedbelow, we serve public housing authorities across the nation
and are well-qualified to provide the required services to the HA.

Audit Clients 2021
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We believe Smith Marion is a perfect fit for the HA because we provide the following
benefits:

EXPERIENCE & INVOLVEMENT

Our history working with public housing authorities allows Smith
Marion team to enter the audit with an extensive understanding of
your operational environment, meaning minimal disruption to your
staff. Additionally, our audit staff work closely along-side our Seniors
and Partners, reducing the amounts of time your staff spend
explaining the operational environment during the audit.

TECHNOLOGY

We have been using a paperless audit approach for many years. Our
audit group is well positioned to work remotely. All our audit
workpapers are electronic and we use ZOOM video conferencing and
Microsoft Teams to stay connected with our audit teams and with
clients. We use an impactful software system called CCH
Engagement Organizer (EO). It provides organization and clarity to
the process of gathering information, resulting in improved client
relationships and increased engagement efficiency. The EO platform
combines a dynamic request item list and secure file hosting to deliver
a more organized engagement. We utilize RlghtSignature.com for
electronic signatures which eliminates the need for printing and
scanning/mailing of engagement letters and management
representations.

COMMUNICATION

We communicate promptly on issues affecting the audit in planning
meetings, exit conferences, and as they emerge during testing. This
promotes a successful engagement.

NO HASSLE

Smith Marion understands the importance of maintaining a high
degree of flexibility in our audit plans, modifying them annually as risks
change or new HUD requests or requirements are added. Through our
experience with public housing authorities like your HA, we will provide
quality audits that are flexible in efforts to reduce the hassle and
disruption associated with the traditional audits.



FINANCIAL DATA SCHEDULES EXPERIENCE

SmithMarionhasan excellent record of filing housingauthority
audits timely to HUD.

Furthermore, we are well versed in the distinct requirements of
public housing authorities, HUDagencies,and related tax credit
and nonprofit entities, including the annual REACfinancial data
schedulesubmission.

We regularly assistsour public housingauthority clients with the
audited submission to REACand are always available to resolve
any questions from REACthroughout the process. In addition to
performing REACsubmissions as the auditor, through our role in
providing outsourced CFOservicesfor public housingauthorities,
we have performed the processfrom the public housingauthority
side for multiple clients.

The REACsubmission process has evolved over the years with
ever increasing scrutiny by HUD as their reviewers better
understood GASBbased financial reporting, periodic changes in
FinancialData Schedule(FDS}line-item definitions, and how the
FDSwas modified to compensate for a variety of new GASB
pronouncements. In addition, the treatment of "unique"
transactions, such as RAD,the formation of for-profit entities by
public housing authorities, and the combining of public housing
authorities when mandatedby HUDprovidesboth challenges and
opportunities in how the submission to REACis prepared and
submitted. As a result, conditional acceptancesand rejectionsare
not uncommon.

Given the complexities of the HA's operations, you need a firm
that has experiencewith these issuesfrom both the auditor and
the housing authority perspectiveand can not only perform the
audit, but also provide advice on what has worked and not
worked when reporting these activitiesto REAC.

We are able to provide insights that can help the HA from a
practicalstandpoint.



PROGRAMS AND ACTIVITIES FUNDED BY HUD EXPERIENCE

In the ever-changing, government regulated environment of HUD,
it is important for the HA to work with professionals who are
knowledgeable in this area. The assigned engagement team is not
only knowledgeable in this complex area, but they are also active
in organizations that promote the development and management
of government assisted multi-family housing programs.

Members of our team have experience with auditing programs,
activities, and functions funded by HUD.

SINGLE AUDIT EXPERIENCE

Because we audit so many organizations that require single
audits, we are familiar with every federal grant the HA receives
and will perform a high-quality audit. We have a great deal of
experience auditing programs funded by the federal and state
governments.
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We are a member of the AICPA's Governmental Audit Quality Center (GAQC) which is
primarily focused on ensuring quality standards for governmental audits including single
audits, financial statement audits of both nonprofit organizations and governmental
entities, and audits performed under the HUD Consolidated Audit Guide. We have
committed to adhering to the highest quality standards by voluntarily agreeing to the
GAQC's membership requirements. These include designating a partner responsible for
the quality of our audit practice, establishing quality control programs, performing
annual internal inspection procedures, and making our peer review report findings
available.

Smith Marion participates in the AICPA Peer Review Program. Peer reviews are
conducted on our audit and other assurance practice by an independent approved CPA
peer review firm once every third year. On the following page we have provided a copy
of our most recent peer review report which contains an unmodified opinion (Pass).

Our primary goal is to provide quality service to our clients in accordance with the
standards of the profession. To accomplish this, we have adopted various policies and
procedures that ensure a quality practice. These policies and procedures are monitored
through an annual internal inspection program.
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CirdeviUe, Ohio
September 4, 2020

Below is a copy of our most recent peer review:

bhrn cpa group, inc.
CERTIFIED PUBLIC ACCOUNTANTS

Report on the Finn'. System of Quality Control

To the 0Nners of Smith Marion & co., Inc.
and the Peer Review Committee of the Tennessee Society of CPAs

We have reviewed the system of quality control for the accounting and auditing pmctice of Smith Marion &
Co., Inc. (the firm) in effect for the year ended March 31, 2020. Our peer review was conducted in
accordance with the Standards for Pefforming and Reporting on Peer Reviews established by the Peer
Review Board of the American Institute of Certified Public Accountants (Standards).

A sunmary of the nature, objectives, scope, limitations of and the procedures performed in a System
Review as described in the Standards may be found at WWtN.aicpa.orqlprsummary. The summary also
includes an explanation of how engagements identified 85 not performed or reported in conformity with
applicable professional standards, if any, are evaluated by a peer reviewer to determine a peer review
rating.

Finn'. Responsibility

The Rrm is responsible for designing a system of quality control and complying with it to provide the firm
with reasonable assurance of performing and reporting in conformity with applicable professional standards
in all material respects. The firm is also responsible for evaluating actions to promptly rernediate
engagements deemed as not performed or reported in conformity with professional standards, when
appropriate, and for remediating weaknesses in its system of quality control, if any.

Peer Reviewer's Responsibility

Our responsibility is to express an opinion on the design of the system of quality control and the firm's
compliance therewith based on our review.

Required Selections and Considerations

Engagements selected for review induded engagements performed under Government Auditing
Standards, including compliance with the Single Audit Act.

As a part of our peer review, we considered reviews by regulatory entities as communicated by the firm, if
applicable, in determining the nature and extent of our procedures.

Opinion

In our opinion, the system of quality control for the accounting and auditing practice of Smith Marion & Co.,
Inc. in effect for the year ended March 31, 2020, has been suitably designed and complied with to provide
the firm with reasonable assurance of performing and reporting in conformity with applicable professional
standards in all material respects. Rrms can receive a rating of pass, pass with deficiency(ies) or fail.
Smith Marion & Co., Inc. has received a peer review rating of pass.

One East CampusView Blvd. Suite 300 • Columbus.OH 43235 • (614)389-5775 • FAX (614)467-3920
POBox 875 • 129Pinckney Street· Circleville.OH 43113 • (740)474-5210' FAX (740)474-7319
POBox 687 • 528 S.West Street· Piketon.OH 45661 • {740, 289-4131· FAX (740' 289-3639

www.bhmcpagroup.com



BACKGROUND AND CURRENT ORGANIZATION

Smith Marion was established in 1983 in San
Bernardino, California. Our growth over the years
has been through industry specialization, and
although we offer a full spectrum of services typical
of a CPA firm to clients in a variety of industries,
the primary emphasis of our practice continues to
be in providing audit, accounting, tax, and
management consulting services to public housing
authorities and nonprofit organizations.

SIZEOF FIRM
Smith Marion is a medium-sized firm. Ouraffordable
housing practice is an integral part of our business
as we provide accounting, audit, tax, and advisory
services to public housing authorities across the
nation. As such, we have developed a highly skilled
set of expertise.

FINANCIAL CAPACITY TO DELIVER THE
PROPOSED SERVICES

Having been in business for over 35 years, we take
pride in the fact that Smith Marion operates in a
fiscally responsible manner. Through strategic
planning and responsible fiscal actions in both good
and bad economic times, we have built a solid
foundation. We proactively plan for· these
challenges and continuously monitor both revenues
and costs to identify and effect adjustments needed
to achieve the desired alignment and maintenance
of appropriate financial reserves.
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SMITH MARION PHA TEAM
ATA GLANCE

35+ 60+
Years PHAand. LlHTCserving
PHAs Clients

®
10 15
PHAaudit team States we
members currently perform

work for PHAs
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: Smith Marion has 3 offices in the following locations:

LAKE
REDLANDS,CA BRENTWOOD, TN ARROWHEAD, CA
Kendra Dockham, CPA Chad Porter, CPA, CFE Peter Wesch, EA
Doug Englehart, CPA, MSA
Peter Wesch, EA

Public Housing Authorities Public Housing Authorities Tax and Wealth
Not-For-Profits Management
Tax and Wealth Bookkeeping and Payroll
Management
Bookkeeping and Payroll

20+ Staff 5+ Staff 5+ Staff
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Senior level involvement will be the key to understanding the unique
issues relevant to the HA. The engagement partner will have full
responsibility for the work performed, including overall management of the
engagement, client meetings, and final work documentation files and
report review. They will participate in all critical planning, execution, and
reporting phases of the engagement.

The following organizational chart illustrates our overall staffing approach for
completing the required work:

Doug Englehart, CPA,MSA

EngagementPartner

-0 Chad Porter, CPA,CFE
- - - - - - - - - - - - - Partner (the HA will have access to Chad who

specializes in PHA audit and accounting)

--------------0 Pete Wesch, EA
Partner (the HA will have access to Pete who
specializes in PHA tax and consulting)

Cole Monroe, CPA
Manager

Miguel Alvarado
SeniorAuditor

Joey Harding
Staff Auditor

Krystle Conrad
Coordinator
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Estimated Hours & Skill Mix

The table to the right
presents our estimated

hours and skill mix for th1s
engagement.

80

40

40

60

STAFF AND MANAGEMENT CONTINUITY
SMCO values staff continuity as an important factor in creating
efficiency and effectiveness of the audits we perform, especially within
the complex world of HUD regulations and OMS compliance
requirements. For that reason, we strive to ensure that you will work
with familiar faces from year to year.

We place a high level of importance upon continuity of our engagement
team members. We recognize that this is an important factor for you as
it limits the amount of "retraining" that needs to be performed each year.
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"Attention is the simplest and often the
most overlooked aspect of our work.
Responsiveness and care is what we

bring to the table."

EDUCATION

Bachelors Degree- Accounting
California State University, San Bernardino

Master's Degree- Accounting
California State University, San Bernardino

REPRESENTATIVE CLIENTS

• HousingAuthority of the County of
SanBernardino (CA)(MTWAgency)

• HousingAuthority of the County of Riverside(CA)
• Imperial HousingAuthority (CA)
• HousingAuthority of the County of SanJoaquin (CA)
• UplandHousingAuthority (CA)
• Eurekaand Humboldt HousingAuthorities (CA)
• SonomaCounty DevelopmentCommission(CA)
• SchertzHousingAuthority (TX)
• KingsvilleHousingAuthoritv (TX)
• HousingAuthority of Salt LakeCity (UT)
• JacksonHousingAuthority (TN)
• North CharlestonHousingAuthority (sq
• CrossvilleHousingAuthority (TN)
• Morristown HousingAuthority (TN)
• HousingAuthority of the City of Jackson(MS)
• VicksburgHousingAuthority (MS)
• FlorenceHousingAuthority (sq
• FlorenceHousingAuthority (AL)

Dougworks on 20+ PHA& LlHTCclients annually,
additional referencesavailableupon request.

DOUG
ENGLEHART

As the Engagement Partner, Doug will be the HA's point
of contact. He will be responsible for the overall
coordination, supervision, and management of the
engagement and ultimately ensuring that your needs and
expectations are not only satisfied but exceeded
regarding the objectives of the engagement.

L, tl'C~(A t ' .'.'

9+

CPA

REDLANDS,CA
(LOSANGELESMETROAREA)

PUBLICHOUSINGIHUD I LlHTC I RAD
UNIFORMGUIDANCEIGASB I NPO

10+

BACKGROUND

Doug entered public accounting in 2012 and has experience
encompassing audit, accounting, training and consulting
services. He has audited a variety of housing agencies
including public housing authorities, nonprofits, and Low
Income Tax Credit entities. In addition, he has performed
consulting services for housing authorities including
assistance with conversion to RAD, work-outs with troubled
authorities, negotiation with HUD over findings, clearing
REAC rejections with HUD financial analyst and provided
training to management and Board members.

Leveraging technology is an area of emphasis for Doug.
Utilizing Zoom for meetings and incorporating screen
sharing for real-time troubleshooting and communication, he
can help his clients navigate complex issues anytime as if
he was in their office year-round. Microsoft Teams also
plays a key role making Doug easily accessible via instant
message.

Doug's principal region of operation is the west coast and
southwest.



"Delivering value to our clients is what we
are known for. We gladly share our

expertise and want our clients to look to us
for help."

EDUCATION

Bachelors Degree - Accounting
Middle Tennessee State University

Bachelor's Degree - Economics
Middle Tennessee State University

Masters Degree - Economics
Middle Tennessee State University

REPRESENTATIVE CLIENTS
• Housing Authority of Salt Lake City (UT)
• Jackson Housing Authority (TN)
• Dunedin Housing Authority (FL)
• Dearborn Housing Commission (MI)
• North Charleston Housing Authority (SC)
• Crossville Housing Authority (TN)
• Morristown Housing Authority (TN)
• McMinnville Housing Authority (TN)
• Housing Authority of the City of Jackson (MS)
• Vicksburg Housing Authority (MS)
• Florence Housing Authority (SC)
• Florence Housing Authority (AL)
• Cheraw Housing Authority (SC)
• Marlboro County Housing Authority (SC)
• Cleveland Housing Authority (TN)
• Portland Housing Authority (TN)

Cole works on 40+ PHA& LlHTC clients annually,
additional references available upon request.

COLE
MONROE

As the EngagementManager,Cole will be a key contact
for the HA. Hewill be responsiblefor developingthe work
plan, coordinatingactivitieswith the audit staff, and aiding
the Engagement Partner in the management of the
engagement, essentially playing a significant role in
ensuringthat the needsof the HAare taken care of.

7+

CPA

BRENlWOOD, TN
(NASHVILLE METRO AREA)

PUBLIC HOUSING I HUD I L1HTC I RAD
UNIFORM GUIDANCE I GASB

30+

BACKGROUND

Beginning his career in public accounting in 2014, Cole's
experience in meeting the requirements of GAGAS, HUD
audits, and Uniform Guidanceis substantive.Cole virtually
works exclusively on HA and L1HTCaudits year-round.
Working with a broad range of HAs has provided Cole with
a unique understanding of all things Public Housing. Not
only is he knowledgeable in the complex world of
affordable housing but is also active in the industry,
working with multiple housing authority associations
throughout the United States.

Cole is an active participant on all his engagements.This
active role helpsensure deadlinesare met at minimumcost
and disruption to your staff. Perhaps equally important, it
means that answers to your questions can be provided
quickly,without the cost associatedwith researchingissues,
as is often the casewith other firms.

Organization and communication are two key values that
Cole brings to the table. At Smith Marion he has spear
headed an overhaul of our project management systems,
working directly with software developers and coding
automations which have resulted in significant
improvementsin our auditingprocesses.



"Client involvement is a high priority. We
want to be more than just your auditor; we
want to be the first on your list to contact

for all questions related to your HA."

EDUCATION

Bachelor'sDegree- Accounting
California State University, San Bernardino

REPRESENTATIVE CLIENTS

• HousingAuthority of the Countyof
SanBernardino (CA)(MTWAgency)

• HousingAuthority of the Cityof los Angeles(CA)
• HousingAuthority of Salt lake City (UT)
• JacksonHousingAuthority (TN)
• Dunedin HousingAuthority (Fl)
• Dearborn HousingCommission(MI)
• North CharlestonHousingAuthority (sq
• CrossvilleHousingAuthority (TN)
• Morristown HousingAuthority (TN)
• McMinnville HousingAuthority (TN)
• HousingAuthority of the City of Jackson(MS)
• VicksburgHousingAuthority (MS)
• FlorenceHousingAuthority (sq
• FlorenceHousingAuthority (Al)
• CherawHousingAuthority (sq
• Marlboro County HousingAuthority (sq
• ClevelandHousingAuthority (TN)
• Portland HousingAuthority (TN)

Chadworks on 40+ PHA& lIHTCclients annually,
additional referencesavailableupon request.

CHAD
PORTER

The HA will have access to Chad who specializes in all
things related to PHA audits and accounting. This
includes GASB and HUD financial reporting as well as
compliance matters.

1: a Glance
20+

CPA I CFE

BRENTWOOD, TN
(NASHVILLE METRO AREA)

PUBLIC HOUSING I HUD I L1HTC I RAD
UNIFORM GUIDANCE I GASB I MTW

30+

BACKGROUND
Chad entered public accounting in 1996 and has over 20
years of professional experience encompassing audit,
accounting, consulting, and tax services. His industry
experience includes governmental clients, clients in the
government assisted housing industry, tax credit housing
industry, real estate, construction contractors, mortgage
lenders and not-for-profits. Chad leads SMCo's public
housing authority audit practice. In addition to acting as the
engagement partner on many public housing authority
audits, he performed concurring reviews on virtually all the
firm's other public housing authority audits.

Being a regular presenter to many state and national PHA
associations, Chad has proven t~. be a leader on issues
related to HUD compliance and GASB reporting.
Additionally, he has built a large network of professionals at
GASB, HUD, and other PHA industry experts and leaders.

Chad's principal region of operation is the south-east and
east coast.



"By taking a proactive and creative
approach, we are able to identify potential
problems or opportunities and develop
strategies without the client needing to

identify these themselves."

REPRESENTATIVE CUENTS

• Housing Authority of Salt Lake City (UT)
• Jackson Housing Authority (TN)
• North Charleston Housing Authority (SC)
• Crossville Housing Authority (TN)
• Housing Authority of the City of Jackson (MS)
• Vicksburg Housing Authority (MS)
• Florence Housing Authority (SC)
• Cheraw Housing Authority (SC)
• Marlboro County Housing Authority (SC)
• Chattanooga Housing Authority (TN)

PETE
WESCH

The HAwill haveaccess to Petewho specializes in all
things related to L1HTCand other PHA development
activities. This includes serving as an advisor on
negotiating L1HTC/RADdeals, conducting future cash
flow projections and feasibility analysis, cost
certifications,and all necessarytax filings.

30+

EA

REDLANDS, CA
(LOS ANGELES METRO AREA)

PUBLIC HOUSING I HUD I RAD
L1HTC I TAX

BACKGROUND

Pete has over20 yearsof experiencehelpingPHAsaddress
a broad rangeof organizationaland tax issues.His areas of
expertise include tax compliance and planning for various
types of entities and industries including pass-through
(Partnership,S-Corp, LLC), quasi governmententities, real
estate,andmulti-familyhousingprojects.

Pete also specializes in tax compliance and reporting
related to federal and state low-income housing credits,
efficient tax strategies and planning for the disposition of
real estate. In his role, Pete will provide any required
consultativeservices on tax issues and ensure your overall
satisfaction with the services you receive from the
engagementteam.
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I Understanding the Scope of Services

SmithMarionunderstandsthe scope of servicesoutlined in the RFP.

We understandhiring an audit firm would require a team of auditors to
developan understandingof the HA, its operations,and activities.Given
our concentrationin the public housing industry,we understandthe HA's
main sources of revenue and support and the related accounting
practices.We will leverage our overall understanding of the industry to
specifically tailor our approach by utilizing as a baseline any existing
internal control processes, policies, organizationalcharts, etc., that the
HA may have already documented. Understandingthe HA's needs and
objectivesbeginswith understandingyou. The HA requiresa firm that is
uniquelyqualifiedto addressyour specific needs.

Followingis a brief descriptionof the services requiredby HAthat we will
providefor the fiscal years endingJune 30, 2022, and subsequentyears:

FINANCIAL STATEMENT AUDIT

We will performa financial audit of the HA'sbasic financial statements in
accordance with auditing standards generally accepted in the United
States of America as promulgatedby the American Institute of Certified
Public Accountants (AICPA) and the standards applicable to financial
audits contained in the GovernmentAuditing Standards, issued by the
ComptrollerGeneral of the United States of America, for the purposeof
expressing an opinion on the fair presentation of its basic financial
statements, in conformity of accounting principles generally accepted in
the UnitedStates of America. In addition,we will perform certain limited
procedures involving required supplementary information mandated by
the GovernmentalAccountingStandardsBoardand other supplementary
information. In planning and performing the audit, we will consider the
HA's internal controls over financial reportingand will report on internal
controls.

SINGLE AUDIT

Wewill performa single audit in accordancewith the federal SingleAudit
Act Amendments of 1996; the provisions of the U.S. Office of
Managementand Budget (OMB) UniformGuidance2 CFR 200; and the
related compliance supplement for the Single Audits of States, Local
Governmentsand NonprofitOrganizations.We will issue a report on the
HA's compliance with applicable laws andregulations on each of its
major programs.We will also prepare the "auditor sections" of the data
collectionform for submissionto the FederalAudit Clearinghouse.
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HOUSING AND URBAN DEVELOPMENT (HUD) REAL ESTATE ASSESSMENT CENTER
(REAC) SUBMISSION

In accordance with the Guidelines for the Public Housing Authorities and Independent Auditors,
issued by the U.S. Department of Housing and Urban Development (HUD), we will perform the
following:

• Attestation of Financial Data Schedules (FDS) as to its fair presentation in relation to the
audited basic financial statements in accordance with the audit provision of the American
Institute of Certified Public Accountants (ACICPA)Statements of Auditing Standards (SAS)
No. 119, Reporting on Information Accompanying the Basic Financial Statements in Auditor
Submitted Documents.

• Agreed-Upon Procedures under AICPA Statements for Attestation Engagements (SSAE) No.
4, Agreed-Upon Procedure Engagements, where we compare the electronically submitted
data to the HUD REAC staging database to certain information in the audited hard copy
financial statements and FDS.

ADDITIONAL ASSISTANCE

We also will perform the following tasks:

• Keep the HA advised of new state and national developments affecting HUD Housing
programs' reporting and trends. Be available year-round to advise the HA on various financial
issues and to recommend the proper course of action. We would also be pleased to provide
you with additional consulting services on an as-needed basis.

• If requested, present the financial statements to management, the Board, and other
governing boards.

- --------



FINANCIAL STATEMENT AUDIT APPROACH
Our overall approach to the audit process centers on communication. We work very hard
to work cooperatively with clients and are respectful of your time as we recognize that
each client to be audited has priorities other than the audit process. We firmly believe
that open communication throughout the process is the key to efficient, effective, and
timely audits.

~z-zz
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We placeaheavyemphasison planning asit isa
key factor in providing an effective and
efficient audit. Planningincludesthe following:
·Develop acomprehensive requested items
list;

• Establishmateriality thresholds;
-Docurnent internal control proceduresand
policiesfor critical transaction cycles.During
this process,our personnel will conduct in
depth interviews with the HA'spersonnel
responsible for the processingand approval
ofthe various transactions;
-Assess significant risk levelsfor all audit areas,
aswell asassessrisksat the entity level;

-Establish audit approach and programs; and,
-Plan walkthroughs, observations, or tests of
internal controls for all significant audit areas.
The extent of these procedureswill be
determined during the overall planning of our
audit approach.
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I- We will perform audit work to assessand
C document internal controls and
::> organizational risks at an early stage of« the audit process, which in turn, allows us
.... to design audit procedures tailored too those risks. We will also gather relevantf= permanent file documentation during this
Z time. In addition to testing controls ando compliance related to major federal
U programs, we will document and test

overall organizational internal controls
over processes such ascash
disbursements and payroll.
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I COMPLIANCE AUDIT APPROACH

Our compliance audit will focus on testing of internal control and
compliance with federal regulations.

FEDERAL AWARDS COMPLIANCE APPROACH

We at Smith Marion understand HUD compliance testing and specifically
the Big 3 PHA programs - Section 8 Housing Choice Vouchers, Public
Housing, and the Capital Fund Program. Our streamlined approach to
testing these programs is straight-forward and has been developed over
the years to be minimally intrusive.

The HAwill not have to worry about training our team on HUD compliance
auditing.

Although our samples will change from year to year, our testing criteria
for each program is based on the HUD compliance supplement which
does not frequently change. This means that the HA will know what
compliance points we will be testing and what information we will need
to review.

The HA will not receive any surprise findings, any potential issues
noted during our testing will have been clearly and timely
communicated to management, allowing them time to review our
results and provide them the opportunity to investigate and provide
any mitigating information/support that is pertinent to the
circumstances.

SAMPLING APPROACH
Our typical approach is to select samples of 25 - 40 for compliance
testing based on the population size and the results of our risk
assessment procedures which includes documentation of internal
control and controls over compliance. Sample sizes for substantive
testing of account balances are based on substantive sampling which
again considers risk assessment, but also account balances and other
risk factors.

Our sampling approach is typically haphazard selection, however, if
the HA has the capability or we can access certain information from
the information system, we can use statistical and random sampling
which sometimes allows us to reduce the sample size. Because we
work with agencies of all sizes, our method for drawing samples for
compliance varies. Typically, we request reports to document the
population (resident files, inspections, payroll listing, etc.) from which
to select.
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We will coordinate with HA's management to ensure that our testing, reporting, and
electronic submission timeline is mutually agreed-upon and fits the needs of the HA. We
are flexible and can work around the schedule of the HA.

Below is a prospective time line for the audit of the HA:

Audit TImeline

Planning Estimated Datels)
Entrance Conference

Perform planning procedures
June 13, 2022

August 15, 2022

Housing Authority

On-site year-end interi m fieldwork (test of controls) June 13-16, 2022
On-site year-end financial statement fieldwork August 15-25, 2022
On-site year-end compliance fieldwork August 15-25, 2022

Completion

Exit Conference August2s,2022
Reviewofdraftfinancial statements and Report to Management with management September 15, 2022
Deliver final financial statements and Report to Management September 22, 2022
Final HUDAgreed-Upon Procedures (REAC)completed September 30, 2022
Form SF-SACsubmitted September 30, 2022
Present the fi nal reports to the Board of Directors TBD

On-Going Services

Consult with management on business and accounting issues Year Round

Note: We can adjust the above timeline based on the HA's needs. Our experience is that for
audits such as that of the HA, it is possible to perform the compliance and financial portions of
the audit concurrently effectively and efficiently. The above timeline contemplates completing
the compliance and financial portions of the audit concurrently.

If the HAprefers,we can perform the fieldwork in two phases: an interim phase that focuses on
internal control and compliance testing, and a year-end phase that focuses on the financial
portionof the audit and follow-upon open matters from the interim fieldwork.
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I LEVEL OF SERVICE

We pride ourselvesto go above and beyondwhat our clients expect and to becomemore
than just their auditor.

We are responsive. New clients are often surprised at the personal service and ease of
contact. Our focus is on earning your trust and taking care of your business.Eachof our
clients receives prompt attention to telephone calls, emails, deadlines, and requests for
meetings.We like to keep in close contact with the managementand board of director of
our clients. Being close to managementalso provides us with greater knowledge of how
and why the businessis operating in a certain way or has decided to move in a certain
direction.

Furthermore, our senior level staff maintain a high degree of client involvement. We
understand that professionalswho have gained specific client knowledge through on-site
experienceare best equipped to serve our clients, so we are committed to returning team
members to the sameengagementseachyear. This continuity helpscontrol costsandsaves
time, by making sure you are working with trusted professionals who have a clear
understandingof your goalsand strategies.



CUSTOMER SERVICE

In the event of an issue arising during the course of the audit, the HA's
management will have direct access to the Engagement Partner,
Doug Englehart, via his direct cell phone number as well as email and
instant messaging via Teams, as well as access to all team members
assigned to the engagement. It is our policy to respond within 24-
hours at the latest.

Our methodology for resolving issues arising during the audit include
immediate and clear communication to the individuals responsible for
overseeing the audit, ensuring that they understand the problem
encountered and solutions to resolve the issue. HUD requirements
and GAAP standards that are cited will be provided to those
individuals responsible for overseeing the audit, making sure they
have a firm understanding of the regulations and standards. We
guarantee no surprise findings will be reported on the HA's financials.
Management will have plenty of time to review the issues noted during
the audit and compare against the standards, ensuring they are in
agreement with the issuance of a finding if necessary.
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OUR FEE PHILOSOPHY

Smith Marion sets fees to foster long-term client relationships, offering fair,
competitive, and up-front fixed fee pricing. With us there is no nickel and
diming.We guarantee there will be no surprise invoices at the end of the
engagement.
Our proposedfees reflect the SMCOTeam'sexperienceand knowledgeof the
industry that cannot be matched. Our proposed I all-inclusive fees for
completionof the audit services requiredby the HAare itemizedbelow.

Proposed Fees
Attestation (required) Entity FY22 FY23 FY24

Audit of financials in accordance with GAAP. HACR $ 32,283 $ 33,251 $ 34,249

Audit in accordance with Government Auditing Standards. HACR 5,000 5,150 5,305
Audit in accordance with OMB Uniform Guidance (includes one
Major Program, each additional Major Program will be a
minimum additional $1,500). HACR 7,500 7,725 7,957

FASPHA- Audited REACdata input and IPA certification. HACR 1,500 1,545 1,591
Data input and certification for annual SF-SACfiling. HACR 525 541 557
Audit of financials in accordance with GAAP. RCHC 5,322 5,482 5,646

Audit in accordance with Government Auditing Standards. RCHC 1,500 1,545 1,591
Audit in accordance with OMB Uniform Guidance (includes one
Major Program, each additional Major Program will be a
minimum additional $1,500). RCHC 7,500 7,725 7,957
Data input and certification for annual SF-SACfiling. RCHC 525 541 557

Desert Rose
Audit of financials in accordance with GAAP. Apartments 4,500 4,635 4,774

Desert Rose
Audit in accordance with Government Auditing Standards. Apartments 1,500 1,545 1,591

Subtotal 67,655 69,684 71,775
Non-Attest Services (proposed)

Preparation of financial statements and note disclosures. HACR 2,625 2,704 2,785
Consulting on allocation and booking of CalPERSpension
obligation. HACR 2,500 2,575 2,652
FASPHA- Unaudited REACdata input and submission. HACR 1,250 1,288 1,326

Preparation of financial statements and note disclosures. RCHC 1,575 1,622 1,671

Federal and state NFP informational tax return preparation and
filing. RCHC 1,050 1,082 1,114

Federal and state Partnership/Corporation tax return preparation Perris Park
and filing. Apartments 1,736 1,788 1,843

Consultants fees All 1,000 1,000 1,000
Subtotal 11,736 12,058 12,391

Total before discounts 79,391 81,742 84,166

Client loyalty discount (8,500) (8,755) (9,018)

Total $ 70,891 $ 72,987 $ 75,148
Additional fees: If additional services needed are identified to be outside the scope of the above services we will immediately inform

management and discuss additional pricing prior to providing these services.

"Additlonal Consulting: If additional consulting is required our rate is $150 per hour. We can discuss consulting fee ceilings for a
particular service that if reached we will notify you and
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COST

Our fees are fixed and all-inclusive for the proposed services. No
additional travel costs and/or start-up costs will be invoiced to your HA.



CHALLENGE YOURSELF

@ TAB 9 IREFERENCES



Housing Authority of the County of San Joaquin

Peter Ragsdale, Executive Director
Email: pragsdale@hacsj.orgl Phone: (209) 460-5000 x 165

2015 - Present

PH units 1955 HCV units 15,180

Single Audit; NPO; LlHTC; Tax Return

Imperial Valley Housing Authority

Kirk Mann, Executive Director
Email: kmann@ivha.org 1Phone: (760) 351-7000 x115

2008 - Present

PH units 1511 HCV units 11,726

Single Audit; NPO; LlHTC; Tax Return

Housing Authority of the City of Santa Paula
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Jay Ramsey, Executive Director
Email: spharmj@aol.comIPhone: (805) 525-3339

2015 - Present

PH units 10 HCV units 1541

Single Audit; NPO; LlHTC; Tax Return

------------



Housing Authority of the City of Calexico

Teresa Nava, Executive Director
Email: tnava@calexicohousing.orgl Phone: (760) 357-3013
x12

2005 - Present

PH units I 258 HCV units I 221

Single Audit

North Charleston Housing Authority

Jeremy Erling, Executive Director
Email: jerling@nchashousingauthority.comIPhone: (843) 266-
5914

2016 - Present

PH (RAD) units I 530 HCV units I 2,315

Single Audit; NPO RAD Audit; LlHTC; Bonds; Tax Return

Housing Authority of the City of Santa Barbara

CONTACT

YEARS OF
SERVICE
................ , "
SIZE

WORK
SUMMARY

Bob Pierson, Finance Director
Email: bpeirson@hacsb.org I Phone: (805) 897-1058

2018 - Present

PH (RAD) I 858 HCV units I 2,826

Single Audit; NPO RAD Audit; LlHTC; Tax Return
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Certifications and
Representations
ofOfferors
Non-Construction Contract

u.s. DeparbMnt of HouMnaI
and Urban o.v.Iopment
Office of Public and Inclan Housing

Publicreportingburdenfor1hisoollec1ionofinlormationisestimated 10average Sminutesper re&pOnSe,incIu<ingthe time for reviewinginstructions,aean:hing
existing data sources, gatheringandmainlainingthe data needed, andcompletingand reviewing the collection of inlormation.
This Ionn includescta_ requiredby OMS's commonrule on bid<fir9offering procedurea,mplemented by HUOin 24 CFR85.36. and those requirements
sellor1hin ExeculiveOrder 1162Slor&mall.minorily, women-mmedbumesse&,andOlH1ificationaforindepl!ndentpricedeterminalion,andconftictofinterest.
The form is reqlrired lor nonoonstructioncontraClsawardedby HousingAgencies(HAs). The form isusedbybidderalofteron; tocenify IOIheHA'sContracting
Officer for contract compliance. If 1M loon were not used,HAswould be unable 10 enforce their contracta, Reaponseslo the coIIecIionof information are
required10obtain a benefit or 10retain a benefit. The infonnation requesteddoes not lend i1IIello confidenliillity.

I.COIIlllllftlt Fee Represealatloa udAaI'ftllleDt
(a) Tbe bidder/offeror represents and cenifies as part of its bidl
offer that., except for full-time bona fide employees worting
solely for the bidder/offeror. the bidder/offeror:
(I)I J has. [ xl has not employed or retained any person or

company to solicit or obtain this contract and
(2) I Ihas. Ix Ibas not paid or agreed to pay to any person

or company employed or retained to solicit or obtain tbis
contract any commission. percentage. brokerage. or other
fee contingent upon or re$ulting from the award of this
contract.

(b) If the answer to either (a)( I) or (a) (21 above is affirmalh'e,
the bidder/offeror shall make an immediate and full written
disclosure to the PHA Contracting Officer.
(c) Any misrepresentation by the bidder/offeror shall give the
PHA the right to ( I ) terminate the resultant contract: (2) at its
discretion. to deduct from contract payments the amount of any
commission, percentage. brokerage. or other contingent fee: or
(3) lake other remedy pursuant to the contract.

1. S..... MtaorHy, WQI8eD·Owaed Buslaess CODC:eI1lRep-
reseal.tloD

Tbe bidder/offeror represents and certifies as pan of its bidl offer
tbat it:
(a) Ix ) is. I Iis not a small business concern. "Small business

concern," as used in tbis provision. means a concern. includ
ing its affiliates. that is independently owned and operated,
not dominant in the field of operation in wbich it is bidding.
and qualified as a small business under the criteria and size
standards in IJ CFR 121.

(b) I Iis. [ x] is not a women-owned small business concern.
"Women-owned," as used in this provision. means a small
business that is at least 51 percent owned by a woman or
women who are U.S. citizens and who also control and
operate the business.

(cj ] I is. I x] is not a minority enterprise which, pursuant to
Executh'e Order 11625. is defined as a business which is at
least 51 percent owned by one or more minority group
members or. in the case of a publicly owned business. at least
51 percent of its voting stock is owned by one or more
minority group members. and whose management and daily
operations are controlled by one or more such individuals.

For the purpose oflhis definition. mioority group members are:
(Check the block applicable to you)

[ I Black Americans [J Asian Pacific Americans
[ I Hispanic Americans [I Asian Indian Americans
( I Native Americans I I Hasidic Jewisb Americans

3. Cet1U1ate of IDdepeadeatPrIce DetenduUoa
(a) Tbe bidder/offeror cerunes that-
(I)The prices in this bid/offer have been arrived at indepen

dently. without. for the purpose of restricting competi
tion. any consultation. communication. or agreement
with any other bidder/offeror or competitor relating to (i)
those prices, (ii) the intention to submit a bid/offer. or
(iii) the methods or factors used to calculate the prices
offered:

(2) Tbe prices in this bidloffer have not been and will not be
knowingly disclosed by the bidder/offeror. directly or
indirectly. to any other bidder/offeror or competitor be
fore bid opening (in the case of a sealed bid solicitation)
or contract award (in the case ofa negotiated solicitation)
unless othel1llise required by law: and

(3) No attempt has been made or will be made by the bidder/
offeror to induce any other coocem to submit or not 10
submit a bid/offer for the purpose of restricting competition,

(b) Each signature on the bidloffer is considered to be a certifi
cation by the signatory that the signalory:
(I) Is the person in the biddertofferor's organization respon

sible for determining the prices being offered in this bid
or proposal, and that the signatory bas not plUticipated
and will not participate in any action contrary to subpara
graphs (a)(l) through (a)(3) above: or

(2) (i) Has been authorized. in writing. to act as agent for the
following principals in certifying that tltose principals
bave not panicipated, and will not plUtidpate in any
action contrary to subparagraphs (a)(1) through (a)(3)
above(insen full nameofperson(s) in the bidder/offeror's
organization responsible for determining the prices of
fered in this bid or proposal. and the title of his or her
position in the bidder/offeror's organizatioo):

(ii) As an authorized agent does certify that the princi
pals named in subdivision (b)(2)(i) above have not par
ticipated. and will not participate. in any action contrary
to subparagraphs (a)(1) through (a)(3) above: and

Previousedition is obsolete page 1 012 brillHlID-&36O-C(8,093)
ref.Handbook 7460.8



(Iii) As an agent. bas not personally participated, and will
not participate in any action contnuy to subparagrapbs
(a)()) througb (a)(3) above.

(c) If the bidder/offeror deletes or modifies subparagraph (a)2
above. the bidder/offeror must furnish with its bid/offer a
signed slalement setting forth in detail the circumstances of
tbe disclosure.

4. Orpal:utloaal COIIIIIctsellaterest firtlflcatloa
(a) TheContractor warrants tblll to the best of its knowledge and

belief and except as otherwise disclosed. it does not have any
organizational conflict of interest which is defined as a
situation in which the nature of work UDder a proposed
contract and a prospective contractor's organizational, fi
nancial, contractual or other Interest are such that:

(i) Award oftlle contract may result in an unfair competi
tive advantqe:
(U) The Contractor's objectivity in performing the con
tract wort may be impaired; or
(iii) That the Contractor bas disclosed all relevant infor
mation and requested the HA to mate a determination
with respect to this Contract.

(b) TheContractor qrees that if after award he or she discovers
an organizational conflict of interest with respect to this
contract. be or she shall mate an immediate and full disclo
sure in writing to the HA whicb shall include a description of
the action wbich the Contractor has taken or intends to
eliminate or neutralize the conflict. The HA may. however,
terminate the Contract for the convenience of HA if it would
be in tbe best interest of HA.

(c) In the event the Contractor was aware of an organizational
conflict of interest before the award of this Contract and
inteationally did not disclose the conflict to the HA. the HA
may terminate the Contract for defaull

(d) The Contractor shall require a disclosure or represenlation
from subcontractors and consultants who may be in a position
to influence the advice or assistance rendered to the HA and
shall include any necessary provisions to eliminam or neutralize
conflicts of interest In consultant agreements or subcontracts
involvina performance or wort undeI" this Contract.

5. A.tltorbed NeaotIaton (1lFPs OIIIy)
The offeror represents that the followina persons are authorized
to negotiate on its beIlaif with the PHA in connection with this
request for proposals: (Ust names. tides, and telephone numbers
of the authorized negotiatOR):

----- --

6. COIIUId ella.erest
In the absence of any actual or apparent conflict. the offeror. by
submission of a proposal. hereby warrants that to the best of its
knowledge and beUef. no actual or apparent conflict of interest
exists with regard to my possible performance of this procure·
mente as described in the clause in this solicitation tided "Orla
nizationaJ Conflict of IntereSl ~

7. oaeror's Slautllft
The offeror bereby certifieS that the Informatioll contalaed in
these certifications and representations is accurate. complete,
and current.

Sianalure & Date:

11122J2021

Typed or Printed Name:

Douglas Englehart

Title:

Principle

page2a12
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NO INFORMATION IS BEING PLACED
UNDER THIS

TAB



OUR SHAREHOLDERS
From left to right: CEOChad Porter CPA, CFE, Kendra Dockham CPA, Doug Englehart CPA, MSA, & CFO Pete Wesch EA
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Certifications and
Representations
ofOfferors
Non-Construction Contract

u.s. Depertment of Howingj
.nd UrbM DwekIpment
Officeof Publicand Indan Housing

Public reporting burderi fortlia ooIIection 04information is estimated toaverage 5 minutes per response, incIuding1l:le time for reviewing instructions, aearching
el!istingdata lOurcu, ga1hering andmainlaining 1he data needed, and completing and reviewing 1he coIIecIion of intormation.
This Iorm includes clauses requiredbyOMB'. common rule on tHddingIofIering procedures, mplemented by HUD in 24CFR85.36.and those requirement&
&e11or1hin&ecutive Order 11625 for small, minority. women-owned busine_, andoer1ification.1or independent pricedetermination. andconflict of interest.
The form is required for nonoonalrudion contracta awarded by Housing Agencies (HAs). The foon is used by bidder&loflerors 10oenify 101heHA', Contracting
Officef for contract compliance. If the form _re not ueed, HAs would be unable to enforoe 1heir contracta. Responaes to 1he collection 01 information are
required toobtain a ~lil or to retain a ~ The information requested doea not lend i1aeIlD confidenliality.

1. Coatlalftlt Fee Represeat.tloR ud A.reeDIeRt
(a) The bidder/offeror represents and cenifies as part of its bid/
offer that except for full-time bona fide employees worting
solely for the bidder/offeror. the bidder/offeror:

( I) l I has. I xl has not employedor retained any personor
company to solicit or obtain this contract: and

(2) I Ihas. IxIhas not paid or agreed to pay to any person
or companyemployedor retained to solicit or obtain this
contract anycommission.percentage.brokerage.or other
fee contingent upon or resulting from the award of this
contract.

(b) If the answer to either (aJ(I) or (a) (2) above is affirmative.
the bidder/offeror shall make an immediate and full written
disclosure to the PHA ContractingOfficer.
(C) Any misrepresentation by the bidder/offeror shall give the
PHA the right to (I) terminate the resultant contract: (2) at its
discretion. to deduct fromcontract payments the amount of any
commission. percentage. brokerage. or other contingent fee: or
(3) take other remedy pursuant to the contract.

2. Small. Mloortty, WOIIIeR..owDed 8as1aess Conc:erR Rep-
reseRt_IIon

The bidder/offerorrepresentsandcertifies aspart of its bid/offer
that it:
(at Ix Its.] !is not a small business concern. "Small business

concern." as used in this provision.means a concern. Includ
ing its affiliates. that is independentlyowned and operated.
not dominant in the field of operation in which it is bidding,
and qualified as a small business under the criteria and size
standards in 13CFR 121.

(b) I J is. I xl is not a women-ownedsmall business concern.
"Women-owned." as used in this provision. means a small
business that is at least 51 percent owned by a woman or
women who are U.S. citizens and who also control and
operate the business.

(C) I I Is.] xl is not a minority enterprise which. pursuant to
ExecutiveOrder 11625.is defined as a business which is at
least 51 percent owned by one or more minority group
membersor. in the case of a publiclyownedbusiness. at least
51 percent of its voting stock is owned by one or more
minority group members.and whosemanagementand daily
operations are controlled by one or more such individuals.

For the purposeof this definition.minoritygroupmembersare:
(Check the block applicable to yoe)
I I Black Americans I I Asian Pacific Americans
I I Hispanic Americans ! I Asian Indian Americans
I I Native Americans I I Hasidic Jewish Americans

3. Certificate of IRdepeDdeRt Prke Deteradutloa
(a) The bidder/offeror cenitles that-

( I) The prices in this bid/offer havebeenarnved at indepen·
dently, without. for the purpose of restricting competi
tion. any consultation. communication. or agreement
with anyother bidder/offeroror competitor relating to (i)
those prices. (ii) the intention to submit a bid/offer. or
(iii) the methods or factors used to calculate the prices
offered:

(2) The prices in this bid/offer have not been and will not be
knowingl~ disclosed by the bidder/offeror. directly or
indirectly. to any other bidder/offeroror competitor be
fore bid opening (in the case of a sealed bid solicitation)
or contract award (in the case of a negotiatedsolicitation)
unless otherwise required by law: and

(3) No attempt bas beenmadeor will bemade by the bidder/
offeror to induce any other concern to submit or not to
submita bid/offerforthe purposeof restrictingcompetition.

(b) Each signature on the bid/offer is considered to be a cernfi
cation by the signatory that the signatory:
(I) Is the person in the bidder/offeror's organizalion respon

sible for determining the prices being offered in this bid
or proposal. and that tbe signatory has not participated
andwill not participate in any actioncontrary to subpara
graphs (a)(I) througb (a)(3) above: or

(2) (i) Hasbeen authorized.in writing. to act as agent for the
following principals in certifying that those principals
have not participated. and will not participate in any
action contrary to subparagraphs (a)(l) through (a)(3)
above(insert full nameofperson(s) in the bidder/offeror's
organization responsible for determining the prices of
fered in this bid or proposal. and the title of bis or her
position in the bidder/offeror's orpnization):
(IiI As an authorized agent. does certify that the princi
pals named in subdivision (b)(2J(i) above have not par
ticipated. and will not participate. in any action contrary
to subparagraphs(a)(h through (a)(3) above: and
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(iii) As an agent. bas not personally participated, and will
not participate in any action contrary to subparagrapbs
(a)(1) througb (a)(3) above.

(c) If tbe bidder/offeror deletes or modifies subparagraph (a)2
above. the bidder/offeror must fumish with its bid/offer a
signed statement setting fortb in detail the circumstances of
the disclosure.

4. OrpaiutkJul COIdIIdIof laterest Certllkatloa
(a) The Contractor warrants tbat to the best of its knowledge and

belief and except as otherwise disclosed. it does not bave any
orgaaizational conflict of interest wbich is defined as a
situation in which the nature of work under a proposed
contract and a prospeclive contractor's orpnizalional. fi
nancial, contractual or other interest are sucb that:

(i) Award of the contract may result In an unfair compeli
live advantage:
(ii) The Conlractor's objeclivity in performing the con
tract wort may be impaired; or
(iii) That the Contractor bas disclosed all relevant infor
mation and requested the HA to mike a determinatioo
with respect to this Contract.

(b) The Contractor agrees that if after award be or she discovers
an organizational connict of interest with respect to Ibis
contract, be or she shall mate an immediate and full disclo
sure in writing to the HA which shall include a description of
the action whicb the Contractor bas taken or intends to
eliminate or neutralize the connict. The HA may, bowever.
terminate the Contract for the convenience of HA if it would
be in tbe best interest of HA.

(c) In the eveat the Contractor was aware of an orpnizalional
conflict of interest before the award of this Contract and
intentionally did not disclose the conflict to the HA. the HA
may terminate tbe Contract for default.

(d) The Contractor shall require a disclosure or representatioo
from subcontractors and consultants who may be in a posilioo
to influence the advice or assistance reodemI to the HA and
shall include any necessary provisions toeliminate or neutralize
conflicts of interest in consultant agreements or subc:ontracts
invoh'ing performance or work under this Contract.

5. Aatltorlzed Neaouaton (RJi'Ps 0lIl,.)
The offeror represeRts that the following persons are authorized
to negotiate on its bebalf with the PHA in coonection with this
request for proposals: (Hst names. tides, and telephone numbers
of the authorized negotiators):

6. COIdIIdof Iaterest
In the absence of any actual or apparent conflict. the offeror. by
submission of a proposal, hereby WIlIJlUItsthat to the best of its
knowledge and belief. no actual or apparent conflict of inlerest
exists with reprd to my possible performance of this procure
ment as described in the clause in this solicitation tided "Orlla
nizational Conflict of Interest. .,

7. OII'eror'l Slpatllft
The offeror hereby certifies thal the information contained in
these certifications and representations is accurate, complete.
and current.

Signature &: Date:

1112212021

Typed or Prinled Name:

Douglas Englehart

Tille:

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

u.s. Department of Housing and Urban
Development
Office of Public and Indian Housing
Office of Labor Relations
OMS Approval No. 2577-0157 (exp. 1/31/2017)

Public ~epo~in.gBurdenfor this collecti.onof infor"':1ati~n.is estimatedto average0.08 hours per response,includingthe time for reviewinginstructions,
searchingexlstlnqdata sources,gatheringand maintainingthe data needed,and completingand reviewingthe collectionof information.Send
commentsregardingthis burdenestimateor an~other.a~pectof this collectionof information,includingsuggestionsfor reducingthis burden,to the
ReportsManagementOfficer,Officeof InformationPolicies and Systems,U.S. Departmentof Housingand UrbanDevelopment,Washington,D.C.
20410-3600; and to the Office of Managementand Budget,PaperworkReductionProject (2577-0157), Washington,D.C. 20503. Do not send this
completedform to either of these addressees.

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

1) Non-construction contracts (without maintenance)
greater than $100,000 - use Section I;

2) Maintenance contracts (including nonroutine
maintenance as defined at 24 CFR 968.105) greater than
$2,000 but not more than $100,000 - use Section II; and

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

Section 1 - Clauses for All Non-Construction Contracts greater
than $100,000

1. Defi nitions

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

HousingAuthority.
(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
performedor 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

proposal submitted before final payment of the contract.
(d) Failure to agree to any adjustment shall be a dispute under

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

(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
paragraph (a) above. "Subcontract," as used in this clause,
excludes purchase orders not exceeding $10,000.

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

5. Rights in Data (Ownership and Proprietary Interest)

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

6. Energy Efficiency

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

7. Disputes

(a) All disputes arising under or relating to this contract, except
for disputes arising under clauses contained in Section III.
Labor Standards Provisions. including any claims for
damages for the alleged breach there of which are not
disposed of by agreement, shall be resolved under this
clause.

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

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

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

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

8. Contract Termination; Debarment

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

9. Assignment of Contract

The Contractor shall not assign or transfer any interest in this
contract; except that claims for monies due or to become due
from the HA under the contract may be assigned to a bank,
trust company, or other financial institution. If the Contractor is
a partnership, this contract shall inure to the benefit of the
surviving or remaining member(s) of such partnership approved
by the HA.

10.Certificate and Release

Prior to final payment under this contract, or prior to settlement
upon termination of this contract, and as a condition precedent
thereto, the Contractor shall execute and deliver to the HA a
certificate and release, in a form acceptable to the HA, of all
claims against the HA by the Contractor under and by virtue of
this contract, other than such claims, if any, as may be
specifically excepted by the Contractor in stated amounts set
forth therein.

11. Organizational Conflicts of Interest

(a) The Contractor warrants that to the best of its knowledge
and belief and except as otherwise disclosed, it does not
have any organizational conflict of interest which is defined
as a situation in which the nature of work under this
contract and a contractor's organizational, financial,
contractual or other interests are such that:
(i) Award of the contract may result in an unfair

competitive advantage; or
(ii) The Contractor's objectivity in performing the contract

work may be impaired.
(b) The Contractor agrees that if after award it discovers an

organizational conflict of interest with respect to this contract
or any task/delivery order under the contract, he or she shall
make an immediate and full disclosure in writing to the
Contracting Officer which shall include a description of the
action which the Contractor has taken or intends to take to
eliminate or neutralize the conflict. The HA may, however,
terminate the contract or task/delivery order for the
convenience of the HA if it would be in the best interest
oftheHA.

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

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

12. Inspection and Acceptance

(a) The HA has the right to review, require correction, if
necessary, and accept the work products produced by the
Contractor. Such review(s) shall be carried out within 30
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
the HA does not issue written comments and/or required
corrections within 30 days from the date of receipt of such
product from the Contractor.

(b) The Contractor shall make any required corrections
promptly at no additional charge and return a revised copy
of the product to the HA within 7 days of notification or a
later date if extended by the HA.

(c) Failure by the Contractor to proceed with reasonable
promptness to make necessary corrections shall be a
default. If the Contractor's submission of corrected work
remains unacceptable, the HA may terminate this contract
(or the task order involved) or reduce the contract price or
cost to reflect the reduced value of services received.

13. Interest of Members of Congress

No member of or delegate to the Congress of the United States
of America or Resident Commissioner shall be admitted to any
share or part of this contract or to any benefit to arise there from,
but this provision shall not be construed to extend to this
contract if made with a corporation for its general benefit.

14. Interest of Members, Officers, or Employees and Former
Members, Officers, or Employees

No member, officer, or employee of the HA, no member of the
governing body of the locality in which the project is situated, no
member of the governing body in which the HA was activated,
and no other pubic official of such locality or localities who
exercises any functions or responsibilities with respect to the
project, shall, during his or her tenure, or for one year
thereafter, have any interest, direct or indirect, in this contract or
the proceeds thereof.

15. Limitation on Payments to Influence Certain Federal
Transactions

(a) Definitions. As used in this clause:
"Agency", as defined in 5 U.S.C. 552(f), includes Federal

executive departments and agencies as well as independent
regulatory commissions and Government corporations, as
defined in 31 U.S.C.9101(1).

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

(i) The awarding of any Federal contract;
(ii) The making of any Federal grant;
(iii) The making of any Federal loan;
(iv) The entering into of any cooperative agreement; and,
(v) The extension, continuation, renewal, amendment, or

modification of any Federal contract, grant, loan, or
cooperative agreement.

Covered Federal action does not indude receiving from an
agency a commitment providing for the United States to insure
or guarantee a loan.

"Indian tribe" and "tribal organization" have the meaning
provided in section 4 of the Indian Self-Determination and
Education Assistance Act (25 U.S.C. 4506). Alaskan Natives
are included under the definitions of Indian tribes in that Act.

"Influencing or attempting to influence" means making, with
the intent to influence, any communication to or appearance
before an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with any covered
Federal action.

"Local government" means a unit of government in a State
and, if chartered, established, or otherwise recognized by a
State for the performance of a governmental duty, including a
local public authority, a special district, an intrastate district, a
council of governments, a sponsor group representative
organization, and any other instrumentality of a local
government.

"Officer or employee of an agency" includes the following
individuals who are employed by an agency:

(i) An individual who is appointed to a position in the
Government under title 5, U.S.C., including a position
under a temporary appointment;

(ii) A member of the uniformed services as defined in
section 202, title 18, U.S.C.;

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

(iv) An individual who is a member of a Federal advisory
committee, as defined by the Federal Advisory
Committee Act, title 5, appendix 2.

"Person" means an individual, corporation, company,
association, authority, firm, partnership, society, State, and local
government, regardless of whether such entity is operated for
profit or not for profit. This term excludes an Indian tribe, tribal
organization, or other Indian organization with respect to
expenditures specfically permitted by other Federal law.

"Recipient" includes all contractors, subcontractors at any
tier, and subgrantees at any tier of the reciplent of funds received
in connection with a Federal contract, grant, loan, or cooperative
agreement. The term excludes an Indian tribe, tribal organization,
or any other Indian organization with respect to
expenditures speclficelly permitted by other Federal law.

"Regularly employed means, with respect to an officer or
employee of a person requesting or receiving a Federal
contract, grant, loan, or cooperative agreement, an officer or
employee who is employed by such person for at least 130
working days within one year immediately preceding the date of
the submission that initiates agency consideration of such
person for receipt of such contract, grant, loan, or cooperative
agreement. An officer or employee who is employed by such
person for less than 130 working days within one year
immediately preceding the date of submission that initiates
agency consideration of such person shall be considered to be
regularly employed as soon as he or she is employed by such
person for 130 working days.

"State" means a State of the United States, the District of
Columbia, the Commonwealth of Puerto Rico, a territory or
possession of the United States, an agency or instrumentality of
a State, and a multi-State, regional, or interstate entity having
governmental duties and powers.
(b) Prohibition.

(i) Section 1352 of title 31, U.S.C. provides in part that no
appropriated funds may be expended by the recipient
of a Federal contract, grant, loan, or cooperative
agreement to pay 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 a Member
of Congress in connection with any of the following
covered Federal actions: the awarding of any Federal
contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any
cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of
any Federal contract, grant, loan, or cooperative
agreement

(ll) The prohibition does not apply as follows:
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(1) Agency and legislative liaison by Own
Employees.

(a) The prohibition on the use of appropriated
funds, in paragraph (i) of this section, does not
apply in the case of a payment of reasonable
compensation made to an officer or employee of
a person requesting or receiving a Federal
contract, grant, loan, or cooperative agreement, if
the payment is for agency and legislative
activities not directly related to a covered Federal
action.

(b) For purposes of paragraph (b)(i)(1)(a) of
this clause, providing any information specifically
requested by an agency or Congress is permitted
atanytime.

(c) The following agency and legislative liaison
activities are permitted at any time only where
they are not related to a specific solicitation for
any covered Federal action:

(1) Discussing with an agency (including
individual demonstrations) the qualities and
characteristics of the person's products or
services, conditions or terms of sale, and service
capabilities; and,

(2) Technical discussions and other
activities regarding the application or adaptation
of the person's products or services for an
agency's use.

(d) The following agency and legislative liaison
activities are permitted where they are prior to
formal solicitation of any covered Federal action:

(1) Providing any information not
specifically requested but necessary for an
agency to make an informed decision about
initiation of a covered Federal action;

(2) Technical discussions regarding the
preparation of an unsolicited proposal prior to its
official submission; and

(3) Capability presentations by persons
seeking awards from an agency pursuant to the
provisions of the Small Business Act, as
amended by Public Law 95-507 and other
subsequent amendments.

(e) Only those activities expressly authorized
by subdivision (b)(ii)(1 )(a) of this clause are
permitted under this clause.

(2) Professional and technical services.
(a) The prohibition on the use of appropriated

funds, in subparagraph (b)(i) of this clause,
does not apply in the case of-
(i) A payment of reasonable compensation

made to an officer or employee of a
person requesting or receiving a
covered Federal action or an extension,
continuation, renewal, amendment, or
modification of a covered Federal
action, if payment is for professional or
technical services rendered directly in
the preparation, submission, or
negotiation of any bid, proposal, or
application for that Federal action or for
meeting requirements imposed by or
pursuant to law as a condition for
receiving that Federal action.

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

person requesting or receiving a
covered Federal action or an extension,
continuation, renewal, amendment, or
modification of a covered Federal action
if the payment is for professional or
technical services rendered directly in
the preparation, submission, or
negotiation of any bid, proposal, or
application for that Federal action or for
meeting requirements imposed by or
pursuant to law as a condition for
receiving that Federal action. Persons
other than officers or employees of a
person requesting or receiving a
covered Federal action include
consultants and trade associations.

(b) For purposes of subdivision (b)(ii)(2)(a) of
clause, "professional and technical services"
shall be limited to advice and analysis
directly applying any professional or
technical discipline.

(c) Requirements imposed by or pursuant to law
as a condition for receiving a covered
Federal award include those required by law
or regulation, or reasonably expected to be
required by law or regulation, and any other
requirements in the actual award
documents.

(d) Only those services expressly authorized by
subdivisions (b)(ii)(2)(a)(i) and (ii) of this
section are permitted under this clause.

(iii) Selling activities by independent sales
representatives.

(c) The prohibition on the use of appropriated funds, in
subparagraph (b )(i) of this clause, does not apply to the
following selling activities before an agency by independent
sales representatives, provided such activities are prior to
formal solicitation by an agency and are specifically limited
to the merits of the matter:
(i) Discussing with an agency (including individual

demonstration) the qualities and characteristics of the
person's products or services, conditions or terms of
sale, and service capabilities; and

(ii) Technical discussions and other activities regarding
the application or adaptation of the person's products
or services for an agency's use.

(d) Agreement. In accepting any contract, grant, cooperative
agreement, or loan resulting from this solicitation, the
person submitting the offer agrees not to make any
payment prohibited by this clause.

(e) Penalties. Any person who makes an expenditure
prohibited under paragraph (b) of this clause shall be
subject to civil penalties as provided for by 31 U.S.C. 1352.
An imposition of a civil penalty does not prevent the
Government from seeking any other remedy that may be
applicable.

(f) Cost Allowability. Nothing in this clause is to be interpreted
to make allowable or reasonable any costs which would be
unallowable or unreasonable in accordance with Part 31 of
the Federal Acquisition Regulation (FAR), or OMB
Circulars dealing with cost allowability for recipients of
assistance agreements. Conversely, costs made
specifically unallowable by the requirements in this clause
will not be made allowable under any of the provisions of
FAR Part 31 or the relevant OMB Circulars.
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16. Equal Employment Opportunity

During the performa nce of this contract, the Contractor agrees
as follows:
(a) The Contractor shall not discriminate against any employee

or applicant for employment because of race, color,
religion, sex, or national origin.

(b) The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment without regard to their race, color,
religion, sex, or national origin. Such action shall include,
but not be limited to (1) employment; (2) upgrading; (3)
demotion; (4) transfer; (5) recruitment or recruitment
advertising; (6) layoff or termination; (7) rates of payor
other forms of compensation; and (8) selection for training,
including apprenticeship.

(c) The Contractor shall post in conspicuous places available
to employees and applicants for employment the notices to
be provided by the Contracting Officer that explain this
clause.

(d) The Contractor shall, in all solicitations or advertisements
for employees placed by or on behalf of the Contractor,
state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex,
or nationalorigin.

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

(f) The Contractor shall comply with Executive Order 11246,
as amended, and the rules, regulations, and orders of the
Secretaryof Labor.

(g) The Contractor shall furnish all information and reports
required by Executive Order 11246, as amended and by
rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto. The Contractor shall permit access to its
books, records, and accounts by the Secretary of Labor for
purposes of investigation to ascertain compliance with such
rules, regulations,and orders.

(h) In the event of a determination that the Contractor is not in
compliance with this clause or any rule, regulation, or order
of the Secretary of Labor, this contract may be canceled,
terminated, or suspended in whole or in part, and the
Contractor may be declared ineligible for further
Government contracts, or federally assisted construction
contracts under the procedures authorized in Executive
Order 11246, as amended. In addition, sanctions may be
imposed and remedies invoked against the Contractor as
provided in Executive Order 11246, as amended, the rules,
regulations, and orders of the Secretary of Labor, or as
otherwiseprovidedby law.

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

Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such
direction, the Contractor may request the United States to
enter into the litigation to protect the interests of the United
States.

17. 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.

18. 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.

19. 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.

20. Liens

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

21. 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.5.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
HUDassistancefor 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 posltlons 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
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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) The contractor will certify that any vacant employment positions,
including training positions, that are filled (1) after the contractor is
selected but before the contract is executed, and (2) with persons
other than those to whom the regulations of 24 CFR Part 135
require employment opportunities to be directed, were not filled to
circumvent the contractor's obligations under 24 CFR
Part135.

(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 recovered materials
practicable, consistent with maintaining a satisfactory level of
competition. The Contractor shall procure items deslqnated 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 unreasonableprice.

(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.
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