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	This  COOPERATIVE AGREEMENT (the “Agreement”) is made and entered into this ____ day of _______________, 2011, by and between the Department of Housing and Urban Development (“HUD”) and ____________________ (the “Grantee”).



ARTICLE I – GENERAL
A.  The Grantee and HUD hereby enter into this Agreement as a condition to and in consideration of the Grantee's participation in the Energy Innovation Fund- Multifamily Pilot Program (“EIF”.)  The EIF is authorized by the Consolidated Appropriations Act of 2010, P.L. 111-117 (the “Act”) and the Notice of Funding Availability, Notice H-11-XX (“NOFA”). The Grantee has been awarded a Grant under the NOFA as set forth in form HUD-1044-G (“Grant Award”), which is incorporated herein and made a part of this Agreement.  The Grantee agrees to undertake {choose one}certain financing demonstration initiatives {or}  certain applied research demonstration initiatives in accordance with the terms and conditions of this Agreement and the Final Work Plan that is attached hereto and incorporated herein as Exhibit A, 
B.  In addition to all applicable federal laws, regulations and guidance, this Agreement is governed and controlled by the NOFA, which is incorporated herein by reference.  Capitalized terms not defined in this Agreement shall have the meaning ascribed thereto in the NOFA.

C.  Grantee, for itself and its Sub-grantees and contractors, if any, covenants, agrees and hereby assumes responsibility that all activities relative to implementing the EIF under this Agreement shall be in compliance with and subject to the Act, the NOFA, and all other applicable laws and requirements.  In the event of a conflict between the terms of this Agreement and the NOFA, the terms of the NOFA shall apply.  
[bookmark: _Toc287515333][bookmark: _Toc95213011][bookmark: _Toc287515334]ARTICLE II –DEFINITIONS  

In addition to the definitions contained in the NOFA, the following definitions apply to this agreement:

A. Act means the Consolidated Appropriations Act of 2010, P.L. 111-117

B. Agreement means this cooperative agreement.

C. Applicant means an entity which submits an application for approval to participate in the EIF as a Grant recipient.

D. Closeout means the process by which HUD determines that all applicable administrative actions and all required work of the Grant have been completed by Grantee and HUD.

E. Grant means the federal funds provided by HUD for the purposes outlined in this Agreement. 

F. Grantee means a successful applicant under the EIF. 

G. Innovation Fund Administrator (IFA) means the HUD Headquarters or HUD field office staff person who is designated by HUD to oversee and monitor the Grant.  The IFA is identified in block nine (9) of the attached form HUD-1044-G.

H. Program Guidelines are contained in the NOFA, as published by HUD on August 22, 2011.

I. Sub-grant means the portion of the Grant provided by the Grantee to a Subrecipient (as defined below), subject to the terms of this Agreement.

J. Subrecipient means a non-Federal entity that expends Grant funds received from Grantee, as a pass-through entity (as defined in OMB Circular A-133) to carry out the EIF, as a Federal program.  

K. Final Work Plan means the HUD-approved work plan negotiated by HUD and the Grantee, as described in the NOFA and attached hereto as Exhibit A. 

ARTICLE III – PUBLIC PURPOSE
On December 16, 2009, the President signed the Consolidated Appropriations Act of 2010 (Pub L. 111-117).  This legislation includes an appropriation of $50 million for an Energy Innovation Fund to catalyze innovations in the residential energy efficiency sector that have promise of replicability and to help create a standardized home energy efficient retrofit market.  Of this amount, Congress directed that $25 million shall be for the EIF, directed at the multifamily housing market.

ARTICLE IV – PERIOD OF PERFORMANCE
[bookmark: _Toc287515335]Performance Period.  All awards will be made for a performance period not to exceed 24 months commencing upon award execution.  The Performance Period shall begin on the date of execution of this Agreement and expires _____________________________, 2013.   Notwithstanding the foregoing, it is understood and agreed that certain administrative, monitoring, reporting, compliance and oversight obligations and requirements set forth in this Agreement may survive the expiration or termination of the Performance Period. 
[bookmark: _Toc287515336]Termination. This Agreement, in full or in part, including without limitation, any of the initiatives to be undertaken by Grantee, may be terminated by HUD prior to the end of the Performance Period, pursuant to Article XV of this Agreement.
[bookmark: _Toc287515337]Extensions.  The Performance Period may only be extended upon written approval by HUD.  Should the Grantee desire to extend the Performance Period, Grantee shall make a written request for extension and provide the request to HUD as early as practicable, but not later than sixty (60) calendar days prior to the scheduled expiration of the Performance Period.  The request must include Grantee’s explanation as to why the requested extension is necessary and justified, must expressly state the specific time frame of the proposed extension, and must provide a detailed explanation of how Grant funds will be effectively spent within the proposed extension period.  Upon receipt of the written request, HUD may, by and through the IFA, approve an extension upon determination of good cause.  

ARTICLE V – FINAL WORK PLAN
A.   Scope of Services / Final Work Plan.  Grantee agrees to perform all tasks necessary for the development and implementation of the Final Work Plan, and  shall furnish the necessary personnel, materials, services, facilities, and otherwise do all things necessary for, or incidental to, the performance thereof.  Consistent with 24 CFR 84.25, the Grantee must make a written request and receive prior written approval from HUD in the event Grantee proposes a change in the scope or the objective of the Final Work Plan, including, without limitation, a change in a key person specified in the application. 

B.	Budget. Generally. The budget for this Agreement was submitted by Grantee and  approved by HUD, and is attached hereto as Exhibit B (the “Budget”).  Grantee shall not request funds in excess of the total amount listed in the Budget during the Performance Period. Grantee acknowledges that the total amount listed in the Budget must not exceed the Maximum Grant Amount, as described in Article X (A) of this Agreement.  Grantee may reallocate funds in deviation from the Budget categories by no more than ten percent (10%), in the aggregate, of the total amounts for each category listed in the Budget, provided any further deviation must receive prior written approval from HUD in accordance with 24 CFR 84.25.  
C.  Provision of Services.   

1.    Staffing.  Grantee shall, to the extent necessary, hire a sufficient number of qualified staff to manage its obligations under this Agreement.

    2.   Systems.  Grantee shall develop and maintain adequate system functionality that allows for mutual sharing and flow of documentation and information between Grantee and HUD.  Because the replicability of proposed solutions is a desired outcome of the EIF, this system may not be a proprietary system and the Grantee may not use or develop a platform, a tool, system or methodology that is proprietary to the Grantee or any third party, or that relies on protected intellectual property.  The use of widely available technical systems (e.g. Microsoft® ACCESS or Microsoft® EXCEL) is generally permitted.  

D.  Eligible Activities.  Grant funds shall only be used for eligible activities outlined in the Final Work Plan and this Agreement.  

E.  HUD’s Substantial Involvement.  HUD intends to have substantial and ongoing involvement in the review, development, approval and targeting of the work to be carried out under this Agreement.  HUD’s involvement may include, but is not limited to: (1) conducting evaluation and research, based on quarterly performance and financial reports submitted by Grantee and otherwise ; (2) reviewing program applications,  including forms, verifications, and other documentation; (3) revising the Final Work Plan, Budget, and processes as needed and as agreed upon by Grantee; (4) targeting resources; and (5) reviewing outreach and training materials.

F.  Functions.

1. Grantee Responsibilities.  Grantee hereby assumes total responsibility to ensure that all EIF initiatives are executed in accordance with the Final Work Plan and this Agreement, notwithstanding monitoring and oversight by HUD.  The use of Subrecipients or contractors by the Grantee does not relieve the Grantee of its responsibility for complying (or ensuring compliance) with the terms and conditions of this Agreement and all applicable laws, regulations and administrative requirements.  

2. EIF Evaluation.  The Grantee and all Subrecipients are required to cooperate with HUD staff and its designees in research or evaluative studies, or both, to the extent it reasonably comports with obligations, cost and otherwise, under the Final Work Plan and Budget.

ARTICLE VI – CONTRACTS AND SUBGRANTS
A . Sub-grants.  Grantee shall execute a written Sub-grant or Contract agreement with each Subrecipient or contractor before disbursing Grant funds.  All Sub-grant agreements and Contracts executed pursuant to this Agreement shall incorporate and impose on the Subrecipient or contracts all terms and conditions imposed under this Agreement to enable the Grantee to comply therewith, and any additional terms consistent with this Agreement as the Grantee deems proper.  
[bookmark: _Toc526053477][bookmark: _Toc526055433][bookmark: _Toc526056632][bookmark: _Toc95213015]	1.  Reporting.  The Sub-grant and Contract agreements must clearly delineate the specific 	responsibilities and obligations of the Sub-grantee or Contractor for EIF management, 	including appropriate time frames for reporting results to Grantee and/or HUD, for which 	the Sub-grantee shall be held responsible.  
	2. Monitoring.  Grantee shall establish processes to monitor the performance of Sub-grantees 	and Contractors and to maintain quality control over such performance. Grantee shall 	monitor the performance of its Sub-Grantees and Contractors under this Agreement, and 	take reasonable action to resolve any known compliance-related problems with this 	Agreement, Sub-grant agreements, Contracts, and other applicable agreements and laws.
B. Limitation on Consultant Payments.  Grantee shall not use the Grant to pay or to provide reimbursement for payment of the salary or fee of a consultant, whether retained by the federal government or the Grantee.
C. Changes in Organizational Structure.  Grantee mergers, acquisitions, or other changes in form or Grantee organizational structure must be reported to HUD in advance and receive HUD’s prior written approval.  
ARTICLE VII – ADMINISTRATIVE REQUIREMENTS FOR GRANTEES AND SUB-RECIPIENTS
A. Nonprofit and Commercial/For Profit Grantees and Subrecipients.  This Agreement and any Sub-grant agreement between the Grantee, a non-profit organization, or a Commercial/For Profit Subrecipient shall be subject to the following administrative requirements:
1. 24 CFR Part 84, Uniform Administrative Requirements for Grants and Agreements With Institutions of Higher Education, Hospitals and Other Non-Profit Organizations (HUD, as the federal awarding agency applies part 84 to for-profits), including OMB Circular 110 and 2 CFR Part 215, to the extent not covered by Part 84;
2. OMB Circular A-133, Audits of States, Local Governments, and Non-Profit Organizations (hereby made applicable to for-profits); and.
3. This Cooperative Agreement.

B. Governmental Subrecipients. Any Sub-grant agreement between Grantee and a state, local or federally recognized Indian Tribal government shall be subject to the following administrative requirements:
1.  24 CFR Part 85, Administrative Requirements for Grants and Cooperative Agreements to State, Local and Federally Recognized Indian Tribal Governments; 
2.  OMB Circulars A-133, Audits of States, Local Governments, and Non-Profit Organizations, and A-102, Grants and Cooperative Agreements with State and Local Governments; and 
3.  This Cooperative Agreement.
[bookmark: _Toc526053478][bookmark: _Toc526055434][bookmark: _Toc526056633][bookmark: _Toc95213016][bookmark: _Toc287515338]C. Reports.  Grantee shall submit reports to the IFA and/or as otherwise directed by HUD, within thirty (30) days after the end of each calendar quarter, which reports shall include the Office of Management and Budget Standard Form 425, titled the Federal Financial Report (“FFR”), with the appropriate data entered therein, together with a narrative (“Quarterly Report(s)”) described in the following paragraphs.
The Quarterly Reports, due on April 30, July 31, October 31, and January 31, in addition to containing the FFR, the Quarterly Report shall contain:
	1.  A narrative description of the activities undertaken in relation to the Final Work Plan;
	2.  An assessment of the accomplishments planned to have been achieved by the end of the quarter compared to the actual accomplishments; and

	3.  An assessment of whther the activities were carried out on time and within budget as established in the Final Work Plan, with planned corrective actions if they were not.
Without limiting any other rights or remedies available to HUD, if Grantee fails to submit these reports on time, HUD may withhold payments, suspend the Grantee’s ability to incur costs, or terminate the Grant.
HUD reserves the right to require that the Quarterly Reports be submitted (a) monthly, and (b) electronically, in a standardized format, on a computer diskette, and/or the Internet to simplify and facilitate the reporting process.  

ARTICLE VIII – INSPECTION AND ACCEPTANCE

A. Grantee. Grantee is solely responsible to review and determine the acceptability of services and deliverables provided to it by its Subrecipients and contractors, if any.

B. HUD Monitoring / Oversight.  Grantee, any Subrecipient and contractor must comply with all monitoring and oversight conducted by HUD, or its agents, related to the Grant and/or this Agreement.

ARTICLE IX – CONDUCT OF WORK
The IFA shall be the Grantee’s first and primary point of contact with HUD on all matters of a technical nature.  Grantee shall submit all reports and other materials to the IFA, who may issue written instructions to Grantee to support or supplement Final Work Plan.  Such instructions will be within the scope of the work under the Final Work Plan, and will not be of such a nature as to affect price, Performance Period, or any other provisions of this Agreement.  The IFA may designate appropriate staff member(s) to assist with grant management and shall notify Grantee in writing of the appointment(s) 

ARTICLE X – PRICE
A.	Maximum Grant Amount.  Grant funds shall be disbursed according to the terms of this Agreement for all work required, performed, and accepted under the Agreement in an amount not to exceed the amount shown in block fourteen (14) of the Grant Award. Grantee shall not be reimbursed by HUD under this Agreement for costs or services, or a portion of those costs or services, which are directly or indirectly reimbursed from any other source, including matching or leveraged funds.  Grantee shall include in its vouchers under this Agreement only the portion of those costs or services for which the Grantee has not received an advance and does not receive reimbursement from any other funding source.  
B. Burden of Proof.  The burden of proof for services rendered rests with the Grantee.  All supporting records are subject to inspection and audit by HUD, or HUD’s agent, at any time during and after the expiration of the Performance Period
C. Restrictions on Use of the Grant Award.  The funds awarded under this Agreement shall be used in accordance with this Agreement and the Grantee’s Final Work Plan and Budget as approved in writing by HUD, and as may be further restricted in block sixteen (16) of the Grant Award.  Such restrictions may include, but are not limited to, the special award conditions described in 24 CFR 84.14.   
[bookmark: _Toc526053481][bookmark: _Toc526055437][bookmark: _Toc526056636][bookmark: _Toc95213019][bookmark: _Toc287515339]ARTICLE XI – PAYMENT REQUESTS 
A. Payment Method.  Unless otherwise determined by HUD, Grantee shall request and receive payment through HUD’s Electronic Line of Credit Control System (eLOCCS).   The forms referred to in this section are available: (1) from HUD’s HUDClips website, under the forms section, available at: http://www.hud.gov/offices/adm/hudclips/index.cfm.; and (2) upon request, from HUD, by contacting the IFA. The LOCCS Security Office may be reached at (202) 708-0764 or toll free at (877) 705-7504 for assistance, including authorization and access issues.  The SF-1199A is also available at local banking institutions.
1. Direct Deposit. Grantee is required to separately account for Grant funds under this Agreement.  If the Grantee is not currently signed up to receive payments via direct deposit from HUD, then Grantee must submit a completed SF-1199A, Direct Deposit Sign-Up Form and to: 

US Dept of HUD
CFO Accounting Center
801 Cherry Street, Unit #45, Suite 2500
Fort Worth, TX  76102
 	Attention: Director, Reports and Control Division
2. Password. The Grantee is responsible for changing and maintaining an eLOCCS password as required.  
3. Authorization. Each individual in Grantee’s organization who will be authorized to access eLOCCS to perform query or draw down/request funds under this Agreement must request access authorization from HUD by submitting a form HUD-27054, eLOCCS Access Authorization.  A new form HUD-27054 is not required for any individual who currently has access to eLOCCS for prior year grant funds for the same Grantee. If a User already has a valid form HUD-27054 for VRS it is not necessary to submit another one for eLOCCS access. The completed forms (which must be notarized) are sent to the IFA for review and verification. Following review, the IFA will send the original forms to the LOCCS Security Officer for assignment of a LOCCS User ID. The form HUD-27054 must be recertified every 6 months by each LOCCS User’s Approving Official.
4. Access Changes. Grantee shall immediately notify the LOCCS Security Office at HUD in writing when any individual with current access to eLOCCS is no longer employed by the Grantee and/or should be denied access to grant funds for any reason.  The IFA must be notified of the Grantee’s actions in writing. The IFA may provide additional instructions on accessing and using eLOCCS.
5. Voucher Submission. All vouchers for grant payments must be submitted to HUD electronically through Form _______, eLOCCS payment voucher, which is available through the eLOCCS system.  For eLOCCS purposes, the “Program Area” is “EIF”. The following line items are applicable to this Agreement:


	Line Item No.
	Type of Funds Requested

	1100
	Administrative

	2000
	Applied Research: Retrofit

	2100
	Applied Research: Education

	2200
	Applied Research: Outreach

	2300
	Applied Research: Sub-grantees

	3100
	Applied Research: 1

	3200
	Applied Research: 2

	3300
	Applied Research: 3

	3400
	Applied Research: 4

	3500
	Applied Research: 5

	3600
	Applied Research: 6

	3700
	Applied Research: 7

	3800
	Applied Research: 8

	3900
	Applied Research: 9

	4100
	Financing Demo: Insurance

	4200
	Financing Demo: Interest Rate Buydown

	4300
	Financing Demo: Lending

	4400
	Financing Demo: Sub-grantees

	5100
	Financing Demo: 1

	5200
	Financing Demo: 2

	5300
	Financing Demo: 3

	5400
	Financing Demo: 4

	5500
	Financing Demo: 5

	5600
	Financing Demo: 6

	5700
	Financing Demo: 7

	5800
	Financing Demo: 8

	5900
	Financing Demo: 9

	6000
	Personnel (Direct) Costs

	7000
	Indirect Costs

	8000
	Monitoring, Reporting, Quality Control



6. Supplemental Information to IFA.  In addition to the required eLOCCS payment voucher, Grantee shall submit documentation to support payment requests for costs to be incurred in the performance of this Agreement in accordance with the terms and conditions of the Billing Documentation for Administrative Costs Instructions and Grantee Payment Invoice Request, attached hereto as Exhibit C and incorporated herein by reference.   
7. Advances.  Pursuant to 24 CFR 84.22(b)(2), Grantee acknowledges that advance payments to Grantee shall be limited to the minimum amounts needed, with the request being made no earlier than three business days from the date of expected expenditure, and be timed to be in accordance with the actual, immediate cash requirements of the Grantee in carrying out its obligations under this Agreement.  Grantee acknowledges that the timing and amount of each advance payment shall be as close as is administratively feasible to the actual disbursements by Grantee for direct program or project costs and the proportionate share of any allowable indirect costs. Grantee shall not be required to disburse its own funds to cover HUD-approved Budget costs.
8. Interest Bearing Account. If advance Grant funds are received by Grantee, Grantee shall maintain the funds in accordance with 24 CFR 84.22(k).   
9. Interest and Income Earned on Advances.  Interest or income earned on advances under the agreement are not considered program income and must be remitted to U.S. Department of Treasury via HUD. 
10. Interest Remittance.  
(a) Interest Remittance by Check Instructions –
All checks for annual interest earned on EIF grant advances should be sent to the following lockbox address:
	HUD Miscellaneous Collections
	Bank of America
	P.O. Box 277303
	Atlanta, GA  30384-7303

The memo section of the check should include (1) the Agreement number, and (2) the reason for the check (e.g., “EIF Interest earned on grant advance through XX/XX/XXX (date)”).   

(b) Interest Remittance by Wire Transfer Instructions –
All wire transfers for annual interest earned on EIF grant advances should be sent to DHUD using the following instructions:
	Bank Name:                          U.S. Treasury FRB New York
	Bank Address:                       New York, NY
	ABA Routing Number:         021030004
	Beneficiary:                           D
	Account Number:                  86011101
	Account Holder:                    U.S. Department of HUD (Ft. Worth, TX)
		Memorandum or Third Party Information:  
EIF Cooperative Agreement Number XXXX, Interest earned on grant advance through XX/XX/XXXX.
B.  Payment Procedures.  Without limiting the general applicability of 24 CFR Part 84 as previously stated, with respect to payment procedures, Grantee shall comply with 24 CFR 84.21 and 84.22. Grantee shall ensure that all Subrecipients comply with these provisions and in the event they do not, Grantee shall take steps to correct non-compliance.
C.  Allowable Costs.  As part of the Grant, HUD shall pay Grantee for the Allowable costs incurred in the performance of this Agreement, as such costs are determined by HUD pursuant to 24 CFR 84.27. 
D.  Period of Availability of Funds.  Grantee may charge to the Grant only allowable costs resulting from obligations that Grantee incurs during the  Performance Period  No fee, profit, or other increment above Allowable Costs shall be paid to Grantee or any Sub-grantee.  
E.	Standards for Financial Management Systems.  Grantee shall maintain and operate financial management systems that meet or exceed the Federal requirements for funds control and accountability as established by the applicable regulations in 24 CFR 84.21, and as otherwise directed by HUD. 
F.  	Documentation of Expenses.  Grantee shall maintain source documentation of direct costs, to the extent available, such as invoices, receipts, cancelled checks, and salary reports, to support all LOCCS draw requests for payment.  This information must be made available to HUD upon request and maintained for a period of at least three years after the expiration of the Performance Period, or the date of last payment, whichever occurs last.

ARTICLE XII – OVERSIGHT AND INTERNAL CONTROL
A. [bookmark: _Toc287515341]Fraud Monitoring. Grantee acknowledges that HUD or its designees may develop and implement practices to monitor and detect fraud related to EIF and to monitor compliance with applicable consumer protection and fair lending laws, including among other laws, the authorizing laws.  Grantee covenants that it will fully and promptly cooperate with HUD’s or its designees’ inquiries about any alleged, perceived or actual fraud and comply with any anti-fraud and legal compliance procedures which HUD may require.
B. [bookmark: _Toc287515342]General Responsibility to Monitor. Grantee acknowledges, pursuant to 24 CFR 84.51, that it is responsible for managing and monitoring each project, program, Sub-grant, contract, function or activity supported with Grant funds, and shall monitor Sub-grants and contracts to ensure that each Subrecipient and contractor has met the audit requirements as delineated in 24 CFR 84.26.  
C. [bookmark: _Toc287515343]Internal Control Reviews. Grantee shall provide HUD or its designee with access to all internal control reviews and reports that relate to the EIF, including those proposed by independent auditing firms, to enable HUD to examine Grantee for compliance with applicable provisions of EIF, this Agreement and Applicable Laws.  A copy of the reviews and reports will be provided to HUD upon request.
[bookmark: _Toc526053483][bookmark: _Toc526055439][bookmark: _Toc526056638][bookmark: _Toc95213021]ARTICLE XIII – CONFLICT OF INTEREST
0. [bookmark: _Toc287515345]General Requirements.  Grantee, and its Sub-grantees, where applicable, shall comply with the conflict of interest requirements in 24 CFR parts 84 and 85.
0. [bookmark: _Toc287515346]HUD Reform Disclosures.  Grantee shall comply with the disclosure requirements of section 102(b) of the HUD Reform Act of 1989 (42 U.S.C. § 3545(b)) and its implementing regulations, 24 CFR part 4.   To initially satisfy this requirement, Grantee shall complete the form HUD-2880, Applicant/Recipient Disclosure Update Report, and this completed Form is hereby incorporated into this Agreement.  Grantee shall update the form HUD-2880 as required by the HUD Reform Act of 1989 and 24 CFR § 4.11.
[bookmark: _Toc526053485][bookmark: _Toc526055441][bookmark: _Toc526056640][bookmark: _Toc95213023]ARTICLE XIV – DEFAULTS AND REMEDIES
A. Special Conditions.  HUD may impose additional requirements or special conditions on a Grantee, subject to 24 CFR Part 84, who demonstrates the characteristics or behavior specified in 24 CFR 84.14.
B. Events of Default.  Each of the following shall be deemed an Event of Default under this Agreement: (1) any material failure by Grantee to comply with the terms and conditions of this Agreement, including those stated in an applicable Federal statute, regulation, assurance, or notice of award; (2) the failure by Grantee to expend Grant funds in a timely manner, if a cost reimbursement grant, or (3) any misrepresentation by the Grantee which, if known by HUD, would have resulted in the Grant not being awarded.
C. Notice of Default.  If any Event of Default occurs, HUD shall give Grantee written notice of the occurrence of the Event of Default and a reasonable opportunity to take corrective action.  The notice shall identify (1) the Event of Default, (2) the required corrective action by Grantee, (3) the date by which the corrective action must be taken, and (4) the consequences for failing to take corrective action.  
D. Remedies.  If Grantee materially fails to comply with the terms and conditions of this Agreement, whether stated in a Federal statute, regulation, assurance, application, or notice of award, HUD may exercise the termination and enforcement provisions contained in sections 24 CFR 61 and 62, respectively.
[bookmark: _Toc526053486][bookmark: _Toc526055442][bookmark: _Toc526056641][bookmark: _Toc95213024][bookmark: _Toc287515347]ARTICLE XV – AMENDMENTS
This Agreement may be amended at any time by a written amendment initiated by HUD or the Grantee.  Grantee shall submit requests for amendments to the IFA.  Amendments that affect the rights and obligations of either party shall be executed by both the IFA and the Grantee.  Notwithstanding the foregoing, HUD may unilaterally execute administrative amendments, such as changes in the appropriation data, or amendments that result from signed requests from the Grantee where the Department adopts the requested amendment without any changes. No Grantee amendment shall take effect without HUD approval.
[bookmark: _Toc526053487][bookmark: _Toc526055443][bookmark: _Toc526056642][bookmark: _Toc95213025][bookmark: _Toc287515348]ARTICLE XVI – RECORDKEEPING AND AUDITING
A. Recordkeeping Requirements.  Grantee shall comply with the requirements for record retention and access to records specified in the applicable regulations in 24 CFR 84.53.  Additionally, the applicable regulations in 24 CFR 84.20 and 84.21 apply.   As a condition of funding, the Grantee is required to provide documentation as to their financial management systems.  Grantee may also be subject to record retention requirements under other applicable laws and regulations, including but not limited to, the nondiscrimination regulations cited in Article XXIV of this Agreement.

B. Type of Recordkeeping System.  Any recordkeeping system may be used provided that the system chosen by the Grantee is easily adaptable by HUD when it conducts a performance review of the Grantee's Grant related activities.
[bookmark: _Toc287515355][bookmark: _Toc526053494][bookmark: _Toc526055450][bookmark: _Toc526056649][bookmark: _Toc95213032]ARTICLE XVII – SECURITY OF CONFIDENTIAL INFORMATION
Systems Confidentiality Protocols. Grantee, Contractors, and Sub-grantees, if applicable, must undertake customary and industry standard efforts to ensure that the systems developed and utilized under this Agreement protect the confidentiality of each applicant’s personal and financial information, both electronic and paper, including credit reports, whether the information is received from the Applicant or from another source. Grantee, and any Subgrantee or Contractor, must undertake customary and industry standard efforts so that neither they nor their systems vendors disclose any, applicant, approved applicant, or borrower’s personal or financial information to anyone except for authorized personnel in accordance with this Agreement, or an applicable Sub-grantee agreement or Contractor agreement. The only exception to this requirement is when an EIF Pre-Applicant, Applicant, Approved Applicant or Borrower expressly grants permission.

[bookmark: _GoBack][bookmark: _Toc287515356][bookmark: _Toc287515357]ARTICLE XVIII – ADDITIONAL CONTRACT PROVISIONS.
All contracts  award by Grantee shall contain the appropriate provisions set forth in Appendix A to Part 84, titled “Contract Provisions.

ARTICLE XIX – WORK PRODUCT AND SYSTEMS AS GOVERNMENT PROPERTY
Notwithstanding any other provision of this Agreement, Grantee agrees that all work product (including all elements referenced in the NOFA as well as the analysis and counsel, whether oral or written, and all supporting data and documentation pertaining to the files for this program) arising from or associated with the services provided by Grantee, and any Subgrantee or Contractor, under this Agreement is derived and intended solely for the use and benefit of HUD. Accordingly, Grantee acknowledges that all such work product is the property of HUD and shall be returned to HUD, or, at HUD’s sole discretion and direction, HUD’s designee, at no cost to HUD and without redaction, upon termination of this Agreement or upon the conclusion of the Peformance Period, whichever comes first. Grantee agrees that it will not assert lien rights against any such work product. 
[bookmark: _Toc287515358]ARTICLE XX – CLOSEOUT
A. General. The Grantee shall provide the IFA and/or as otherwise directed by HUD, closeout documentation within 90 days after the end of the Performance Period, or within 90 days of termination of this Agreement, which will include, without limitation, the following:
1.  Final Narrative Report summarizing activities conducted under the Grant, including significant outcomes resulting from the Grant activities and problems encountered during the Performance Period;
2.  A final FFR;
3. Such other reports deemed necessary by HUD.
B. Subsequent Adjustments and Continuing Responsibilities. Further to the applicability of 24 CFR Part 84, at the end of the Performance Period, upon the earlier termination of this Agreement, the Grantee remains subject to the closeout procedures, subsequent adjustments and continuing responsibilities, set forth in sections 24 CFR 71, 72 and 73, respectively.  All records must be kept in a safe place and be accessible to auditors and other government officials.
C. Ongoing Financial Responsibilities.  [if appropriate, add provisions to cover ongoing loan/lending issues]
ARTICLE XXI – MISCELLANEOUS
A. No waiver.  No delay or omission by HUD to exercise any right or remedy available to it under this Agreement or applicable law or to insist upon strict compliance by the Grantee with its obligations hereunder shall impair any such right or remedy or constitute a waiver of HUD’s right to demand exact compliance with the terms of this Agreement.
B. Waiver of Jury Trial. Each of the parties hereto hereby expressly waives any right to a trial by jury in any action or proceeding to enforce or defend any rights under this Agreement, any other principal agreement, or under any amendment, instrument, or document delivered or that may in the future be delivered in connection herewith or arising from any such action or proceeding shall be tried before a Federal court and not before a jury.
C. Counterparts. This Agreement may be executed in two or more counterparts, and it shall not be necessary that the signatures of each of the parties hereto be contained on any one counterpart hereof; each counterpart shall be deemed an original, but all counterparts together shall constitute one and the same instrument.
D. Section Headings and Subheadings.  The section headings and subheadings contained in this Agreement are included for convenience only, and shall not limit or otherwise affect the terms of this Agreement.
E. Further Assurances. Each party hereto shall execute and deliver such additional documents as may be necessary or desirable to consummate the rights and obligations contemplated by this Agreement.
F. Parties in Interest; Assignment. This Agreement shall not be assigned by any of the parties hereto without the prior written consent of the other party.
G. Relationship of the Parties.  Neither of the parties is an agent of the other party and neither party has the authority to represent or bind the other party to anyone else as to any matter.  
H. Survival.  Any provisions of this Agreement that expressly or by their operation should reasonably continue to apply to a party after the termination or suspension (in whole or in part) of this Agreement shall continue in full force and effect for such time as is necessary to fully carry out the intent of such provisions.
I. Applicable Law.  This Agreement shall be construed, and the rights and obligations of the parties determined, in accordance with Federal law.
J. Severability. If any provision of this Agreement is held invalid, the remainder of the Agreement shall not be affected thereby, and all other parts of this Agreement shall nevertheless be in full force and effect.
K. Entire Agreement. This Agreement constitutes the entire agreement by and between Grantee and HUD with respect to the Grant, and it supersedes all prior or contemporaneous communications and proposals, whether electronic, oral, or written, by and between Grantee and HUD with respect to this Agreement.
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GRANTEE:							HUD:
[bookmark: _Toc287515360][INSERT FULL LEGAL NAME]	UNITED STATES DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT

[bookmark: _Toc287515361]By:     _________________________	By:     ________________________
[bookmark: _Toc287515362]           Name:	          Name:
[bookmark: _Toc287515363]           Title:	          Title:
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