


Project Recitals, Authority, Purpose and Scope of Work

RACKGROTIND

lne California Department of Housing and Community Development (HCD) has been awarded
$70,359,459.00 from the U.S. Department of Housing and Urban

Development (HUD) using federal Cor-—-nity Development Block Grant - National Disaster
Resilience program (CDBG-NDR) funding. The HUD awarded activities include public facilities,
public infrastructure, and economic development projects as part of the Community and Watershed
Resilience Program (CWRP). This program is designed to develop the three project activities (pillars)
and connect them together in order to assist in recovery efforts from the 2013 Rim Fire and provide
long-term community and forest resilience. The CWRP also creates a unique partnership between local,
state, and federal entities to integrate forest and community resilience practices while addressing unmet
recovery needs from the Rim Fire disaster.

The CWRP is a collaborative effort comprised of state, federal, and local agencies and it is governed
by a Core ..am, which is comprised of representatives from each agency. The agencies involved in
CWRP include, the United States Department of Agriculture Forest Service (USFS), Tuolumne
County (the County), and the following California state agencies: The Governor’s Office of Planning
and Research (OPR), California Environmental Protection Agency (CalEPA), California Department
of Forestry and Fire Protection (CAL FIRE), Housing and Community Development (HCD), and the
Sierra Nevada Conservancy (SNC).

The CWRP is comprised of three distinct sets of activities called “pillars™:

1) Forest and Watershed Health Program (FWHP) — Investing in activities to recover forest and
watershed health by removing organic material from forests that act as fuel for wildfire,
reforestation, and recovery efforts; rebuild rangeland infrastructure destroyed in the Rim Fire;
and develop preventative measures including a system of strategic fuel breaks to protect
communities from future wildfires.

2) Community Resilience Center(s) (CRC) — Designing and constructing CRC(s) that will
provide shelter and necessary resources in the event of a disasterand provide ongoing
community support services, educational programs, and job training.

3) Biomass Utilization Facility (BUF) — Developing a facility or campus with one or more facilities
that can utilize the organic material from forest restorationactivities such as those created as
byproducts of FWHP activities.

The HCD is the contract administrator for CWRP, and SNC is the project coordinator for the FWHP
and BUF pillars. The Core ..am has final decision-making authority for CWRP.

In addition, Rural Community Assistance Corporation (RCAC) has entered into a three-party
agreement with HCD and SNC to administer the BUF Loan Fund project.
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Agreement

.18 Agreement is entered into on November 1, 2021, by and between Rural Community Assistance
Corporation (RCAC), a nonprofit corporation, 3120 Freeboard Drive, Suite 201, West Sacramento, CA
95691and Impact Finance Center, a nonprofit corporation, 1647 S Pearl Street, Denver, CO, 80210.
Housing and Community Development has provided an award to RCAC and RCAC hereby agrees to
subaward and Subrecipient agrees to accept subgrant of a portion of the award

I.

II.

I11.

« aSk Orders

Subrecipient shall provide the professional services (Services) as specified in authorized Task
Orders. Subrecipient shall commence, perform and complete such Services and be compensated
by RCAC for such Services in accordance with authorized, signed Task Orders. (Attachment A)

Performance Period

Specific service deliverable timelines shall be defined in authorized Task Orders.

Subrecipient Responsibilities

In addition to all other obligations contained herein, Subrecipient agrees:

A.

v comply all conditions of the RCAC grant agreement with Housing and Community
Development (Attachment B).

. To furnish all material, equipment, labor and supplies in such quantities and of the proper

quality to perform Services in a professional and timely manner;

To proceed with diligence and promptness and hereby warrants that such Services shall be
performed to the satisfaction of RCAC in accordance with the highest professional
workmanship and service standards in the field;

To comply, at Subrecipient’s own expense, with the provisions of all state, local and federal
laws, regulations, ordinances, requirements and codes which are applicable to the
performance of the Services hereunder or to Subrecipient as an employer.

That Subrecipient is an independent organization and not the agent, employee or servant of
RCAC, and that:

1. Subrecipient does not have the authority to act for RCAC or to bind RCAC in any respect
whatsoever, or to incur any debts or liabilities in the name of or on behalf of RCAC;

2. Subrecipient has and hereby retains full control of and supervision over the performance
of Subrecipient obligations and full control over any persons employed by Subrecipient
for performing the Services;

3. Subrecipient shall satisfy all tax and other governmentally imposed responsibilities as a
self-employed person and/or independent Subrecipient or including, but not limited to,
payment of state, federal and social security taxes, unemployment taxes, workers’
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compensation (as applicable by law) and self-employment taxes;

4. Subrecipient shall not sub-grant, contract, or otherwise obtain services of a third party to
perform activities which are central to the purposes of this agreement without prior
authorization from RCAC;

5. Subrecipient must be in good standing under the laws where it proposes to provide
services;

6. Subrecipient must be authorized to do business in the state where it proposes to provide
services

IV. Funding
A. Payment
As compensation for satisfactory performance of the Agreement, RCAC shall pay the
Subrecipient the amount set forth in the Task Order, subject to additions and deductions as
provided for herein. In no event shall that amount be exceeded, nor shall RCAC be liable for
payment in excess of this amount unless RCAC authorizes an increase in writing.

B. The obligation of RCAC to make payments under this agreement is subject to the availability
and receipt of funds provided for in the grant agreement between RCAC and . .deral
Awarding Agency. In the event these funds for any reason become unavailable in the
amounts specified in the original grant award, the work of the Subrecipient and any payments
due will be reduced proportionately (Insert in item in tech agreement)

Subrecipient acknowledges this grant is provided on a cost reimbursement basis. Allowable costs
are costs incurred in the performance of this sub award that are determined by RCAC to be
allowable, allocable and reasonable in accordance with:
e Provisions of this agreement
e Applicable Federal cost principles as outlined in cost principles in
Uniform Guidance 2 C.F.R. 200 Subpart Part E If this Circular is revised
during the period of performance of this Sub-award the most recent
revision will apply. [f OMB replaces this circular during the period of
performance, the successor rules will apply.

In no event shall that amount be exceeded, nor shall RCAC be liable for payment in excess of
this amount unless RCAC authorizes an increase in writing.

Subrecipient shall notify RCAC in writing if Subrecipient has reason to believe that expenses
incurred within the next 60 days, when added to costs previously incurred, will exceed the
authorized amount specified in the Task Order.

B. Request for Payment
Subrecipient shall submit a Request for Payment form (Attachment C) for all Services

performed. Email Payment requests to Cyndi Spencer at or if by mail,
Grants and Contracts Administration, 3120 Freeboard Drive, duite ZU1, west Sacramento,
CA 95691.

In the event that RCAC disputes any payment request item, RCAC will notify Subrecipient

within five working days of receipt of the payment request. RCAC will approve payment of
non-disputed items. RCAC and Subrecipient will proceed to negotiate and then arbitrate the
disputed items as specified elsewhere in this Agreement.
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No payment shall be approved for the Subrecipient if there is an overdue activity report until
the report has been submitted and approved.

V. Management of Grant Funds

VL.

VIIL.

VIII.

Agreement funds are federal funds and as such, Subrecipient must comply with the Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards
(Unitform Guidance) 2 C.F.R. 200.

In addition to the financial reports required to be submitted to RCAC, Sub recipient hereby
agrees to comply with any and all RCAC requests for financial information and documentation
including financial audits conducted during the Agreement period.

Sub-grantee agrees to remain fully informed of all laws and regulations that apply to the Sub-
Subrecipient and will give RCAC prompt notice of any action or event that may be cause for
suspension or termination of this Agreement. Failure to provide such notice constitutes a
material breach of the Agreement. Notices shall be sent to:

Rural Community Assistance Corporation,
Grants and Contracts Administration

3120 Freeboard Drive, Suite 201

West Sacramento, CA 95691

Reporting
Subrecipient is rcquired to clectronically submit quarterly activity reports as verified against
task order.

Quarterly Reporting
Final Reporting
A final narrative report of not more than five single-spaced letter-sized pages and a font size
of no smaller than 12 or larger than 14. Include such items as:
e Summarize the outcomes of activities that Subrecipient undertook
e Problems/challenges encountered.
e Lessons Learned, Best Practices

s

Indemnification
Subrecipient covenants and agrees to at all times save, defend, pay attorneys’ fees and costs,
indemnify and hold harmless RCAC, its directors, officers, employees and agents, from and
against any and all manner of claim, demand, notice, proceeding, suit, action, cause of action,
damages, order, decree or judgment claimed, filed, made, asserted or secured against RCAC, its
directors, officers, employees or agents, by any person, firm, corporation, organization or entity
which is in any way related to any actions (or lack of action) by the Subrecipient, its directors,
officers, employees or agents under this Agreement, pursuant hereto or in any way connected
herewith. Subrecipient’s obligations under this section shall survive the expiration of this
Agreement or the termination hereof for any reason whatsoever.

Insurance
By execution of this Agreement, Subrecipient agrees that the required insurance coverage shall
be in effect at all times during the term of this Agreement. The Subrecipient agrees to submit a
Certificate of Insurance naming RCAC as an additional insured’s within 10 business days from
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receipt of the fully executed Agreement. Subrecipient shall provide RCAC with written notice at
least 30 days prior to cancellation or reduction of insurance expires at any time during this
Agreement. Subrecipient agrees to provide a new Certificate of Insurance at least 30 days prior
to expiration date.

1. Subrecipient shall obtain Fidelity Bond coverage or honesty insurance in an amount that is at
least equal to:
a) $100,000 with RCAC named as an additional insured.

2. Subrecipient shall maintain standard Workers’ compensation as required by law in the state
where service is performed. A current Certificate of Insurance must be supplied to RCAC
throughout the term on this Agreement,

3. Subrecipient shall maintain Comprehensive Commercial General Liability coverage in the
amount of at least $1,000,000. A current Certificate of [nsurance must be supplied to RCAC
throughout the term on this agreement.

4. Subrecipient operating a motor vehicle in the implementation of this agreement is required to
carry automobile coverage in the amount of at least $100,000/$300,000 and uninsured
motorist coverage. As applicable, a current Certificate of Insurance must be supplied to
RCAC throughout the term on this agreement.

Notice
Any notice given hereunder by either party shall be in writing and deemed given when sent by
certified mail.

A. Notices to RCAC shall be addressed to:
Rural Community Assistance Corporation, Grants and Contract Administration
3120 Freeboard Drive, Suite 201, West Sacramento, CA 95691

B. Notices to Subrecipient shall be addressed to:
Stephanie Gripne, PhD, Executive Director
Impact Finance Center
1647 S Pearl Street, Denver, CO, 80210

If either party changes its address during the term herein, it shall advise the other party in writing
and any notice thereafter shall be sent by certified mail to the new address.

Termination

If Subrecipient fails or refuses to perform any of the terms of this Agreement, including poor services,
work or materials, RCAC may, by written notice to Subrecipient, terminate this Agreement in whole or
in part. In addition to any right to terminate, RCAC may enforce any remedy available at law or in
equity in connection with such default, and Contractor shall be liable for any damages to RCAC
resulting from Subrecipient’s default. RCAC further reserves the right to immediately obtain such work
or services from other entities in the event of Subrecipient’s default.

RCAC, at any time, may order Subrecipient to immediately stop work on this Agreement, and/or
by thirty (30) days written notice may terminate this Agreement, with or without cause, in whole
or in part, at any time. Upon receipt of such notice, the Subrecipient shall immediately discontinue
all services affected (unless the notice directs otherwise), and deliver to RCAC all data (including
clectronic data), drawings, specifications, reports, project deliverables, cstimates, summaries, and
such other information and materials as may have been accumulated by the Subrecipient in
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XTI,

XIII.

XIV.

XV.

performing this Agreement whether completed or in process (unless otherwise directed by the
notice).

a. If the termination or stop work order is due to the failure of the Subrecipient to
fulfill any of its Agreement obligations, RCAC may take over the Work and
prosecute the same to completion by contract or otherwise.

b. Should the Agreement be terminated or work is stopped not due in any way to the
fault of the Subrecipient, the Subrecipient shall only be entitled to compensation
for services actually performed and materials actually supplied prior to notice of
termination or to stop work and which are approved by RCAC and any applicable
federal or state approving agency. No profit, overhead, or any other costs of any
type are allowed atter the date of such notice of termination or stop work order.

The rights and remedies of RCAC provided in this Section are in addition to any other rights
and remedies provided by law or under this Agreement and RCAC may pursue any and all
such rights and remedies against Subrecipient as it deems appropriate.

Attorney . ces
Failure to perform the Services described in a signcd Task Order shall be considered default, and
RCAC may pursue all remedies herein. In the event that RCAC is compelled to commence or
maintain an action to enforce the provisions of this Agreement or to recover damages as a result
of a breach of the Agreement or from any other cause arising from said Agreement, RCAC shall
be entitled to recover reasonable attorney’s fees in addition to costs and necessary disbursements.

Authority
Each party has full power and authority to enter into and perform this Agreement. The person
signing the Agreement on behalf of each has been properly authorized and empowered to enter
into this Agreement. Each party further acknowledges that it has read this Agreement,
understands it and agrees to be bound by it.

Attachments
The following Attachments are attached hereto and by reference incorporated herein:
Attachment A: Task Order
Attachment B: Awarding Agency Agreement with RCAC
Attachment C: RCAC . .nancial Forms
Attachment D: Representations and Certifications Form
Attachment E: HCD Standard agreement Exhibit D
Attachment F: CDBG Terms and Conditions

Enforcement and Waiver
The failure of either party in any one or more instances to insist upon struck performance of any
Agreement terms and provisions, shall not be construed as a waiver of the right to assert any
such terms and provisions on any future occasion or of damages caused thereby.

Severability
Any Agreement terms or provisions which are deemed invalid or unenforceable by virtue of any
statute, ordinance, court order, final administrative action or otherwise, shall not render the
remaining Agreement terms and provisions invalid or unenforceable.
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XXIIIL.

XXIV.

XXV.

XXVIL.

(d) Take reasonable measures to safcguard protected personally identifiable information and other
information the Federal awarding agency or RCAC designates as sensitive or considers sensitive
consistent with applicable Federal, state, local, and tribal laws regarding privacy and obligations of
confidentiality.

Publication, Reproduction and Use of Material
As a condition to the Agreement, Subrecipient agrees to provide RCAC two copies of all written
materials used during any training or technical assistance provided under Attachment A, when
applicable. Any material produced or other activities undertaken related to this program must
clearly state that they were funded by RCAC.

Confidentiality
Any reports, information or data given to, prepared or assembled by Subrecipient under this
Agreement, which RCAC requests in writing to be kept confidential, shall not be made available
to any individual or organization by Subrecipient without prior written approval from RCAC.

Record Keeping
The Subrecipient agrees to keep and maintain true and complete records, contracts, books, and
documents necessary to fully disclose to RCAC or their authorized representatives, upon audits
or reviews, sufficient information to determine compliance with all relevant state and federal
regulations and statutes, for a minimum of five years. All records maintained by Subrecipient
shall meet the OMB requirements contained in the: 2 CFR 200 (Uniform Guidance) Subpart E
(Cost Principles). At time of contract closeout, Subrecipient will submit all pertinent records to
RCAC.

Inspections
Subrecipient agrees that RCAC or their designated representative shall have the right to review
and to copy any relevant books, financial statements, records and supporting documentation
(written, electronic, computer related or otherwise) pertaining to the performance of this
Agreement. Subrecipient agrees to maintain such records for possible audit for a minimum of
three years after final payment, unless a longer retention period is stipulated. Subrecipient agrees
to allow the auditor(s) access to such records during normal business hours and to allow
interviews of any employees who might reasonably have information related to such records.

XXVII.  Audits

If applicable, non-federal entities that expend $750,000 in federal awards or more per year shall
conduct a single or program audit for that year in accordance with the provisions of 2 CFR 200
Subpart F (Audit Requirements) . Non-federal entities that expend less than $750,000 in federal
awards per year are exempt from federal audit requirements for that year. All records must be
available for review or audit by appropriate officials of the Federal agency, pass-through entity
and General Accounting Office (GAO).

A. The auditee shall prepare a schedule of federal award expenditures for the period covered
by the auditee’s financial statements. The auditee shall provide total federal awards
expended for each individual federal program and the Catalog of Federal Domestic
Assistance (CFDA) number or other identifying number when the CFDA information is
not available.

B. Subrecipients shall submit two copies of the required audit report to RCAC within six
months of the end of the Subrecipient’s fiscal year. Upon written request and explanation
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from the Subrecipient’s CPA, an additional 30-day extension may be granted by RCAC.
Submit audit reports to: Rural Community Assistance Corporation, Attention: Grants and
Contracts Administration, 3120 Freeboard Drive, Suite 201, West Sacramento, CA
95691or email cerespe@rcac.org.

C. All Agreements entered into by Subrecipient with audit firms for purposes of conducting
independent audits under this Agreement shall contain a clause permitting any duly
authorized state or federal government representative access to the working papers of said
audit firm(s).

D. Subrecipients shall permit the State, federal government, the Bureau of State Audits, the
Department and /or their representatives, upon reasonable notice, unrestricted access to
any or all books, records, accounts, documentation and all other materials relevant to the
Agreement for the purpose of monitoring, auditing, or otherwise examining said
materials.

XXVIII. Close-out

Subrecipient agrees to submit no later than 30 calendar days after the end date of the period of
performance, all financial, performance, and other reports as required by the terms and conditions of
the sub-award. RCAC may approve extensions when requested by the Subrecipient. Unless RCAC
authorizes an extension, the sub recipient must liquidate all obligations incurred under the Federal
award not later than 30 calendar days after the end date of the period of performance as specified in
the terms and conditions of the sub-award.

XXIX.

XXX,

XXXI.

Governing Law
This Agreement shall be construed and interpreted in accordance with, and its performance
governed by, the laws of the State of California.

Dispute Resolution/Arbitration
RCAC and the Subrecipient hereby agree to meet and confer in good faith in an attempt to
resolve any dispute, controversy or claim arising under this Agreement (including the breach,
termination or validity hereof). If the dispute is not resolved, the matter shall be resolved by
arbitration in accordance with the Commercial Rules of the American Arbitration Association.
The arbitration shall be held in Sacramento, California. Upon RCAC’s or Subrecipient’s written
election to resolve any matter by arbitration pursuant to this section, RCAC and Subrecipient
hereby expressly agree: (i) to submit the matter to the jurisdiction of the arbitration panel, and
(ii) that judgment on the award rendered by the arbitrator shall be final and may be entered in
any court having jurisdiction. In invoking this arbitration provision, RCAC shall not be deemed
to have waived any rights, immunities or privileges to which it is entitled, including, but not
limited to, the right to obtain injunctive relief and other measures from a competent court. The
obligations and duties of this agrcement shall survive in full the termination of this Agreement.

No Action Pending
Subrecipient represents and warrants that there is no action, suit, investigation or proceeding
pending or, to the knowledge of Subrecipient, threatened, by or before any court or governmental
or administrative body or agency which may reasonably be expected to result in a material
adverse change in the activities, operations, assets or properties, in the tax-exempt or non-private
foundation status, or in the condition, financial or otherwise, of Subrecipient, or to impair the
ability of Subrecipient to perform their respective obligations under this Agreement.
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XXXII.

XXXIII.

Subrecipient shall promptly advise RCAC in reasonable detail should any action, suit,
investigation or proceeding be instituted or commenced against Subrecipient that could have a
material adverse effect upon the activities, operations, assets or properties, or the tax-exempt or
non-private foundation status, or in the condition, financial or otherwise, of Subrecipient.

Non-Delinquency
Please check the appropriate statement:
0 Not delinquent on any federal debt
— Delinquent on any federal debt

Entire Agreement, Amendments and Modification

This Agreement, including all attachments, constitutes the entire Agreement between RCAC and
Subrecipient with respect to the subject matter of this Agreement and these provisions shall
supersede or replace any conflicting or additional provisions which may be contained in any
other writing, document or the like. In the event of a conflict between any provisions appearing
in any other writing and in this Agreement, the provision of this Agreement shall be controlling.

This Agreement may not be modified or amended except in writing with the same degree of
formality with which this Agreement has been executed.

In Witness Whereof, the parties have caused their 1y authorized representatives to sign this
Subrecipient as of the date first stated above.

Rural Community Assistance Corporation Impact Finance Center
3120 Freeboard Drive, Suite 201 1647 S Pearl Street,
West Sacramento, CA 95691 Denver, CO, 80210
croitrmmnn mronrrmomnme 8 303/900-2060

Chiet Financial Otficer

AA AN ImAAA

Date

Date

4 UN LL7 L TULIL/WL

F:\FINANCE\Contracts\Contract Templates\Subrecipient Template.doc
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