Agreement No. XXX
Signature Page
State of California, Sierra Nevada Conservancy — GRANT AGREEMENT

GRANTEE NAME: Spell Out Full Name

GRANT TITLE: Be Consistent With Sharepoint

Water Quality, Supply, and Infrastructure Improvement Act of
AUTHORITY: 2014

PROGRAM: Sierra Nevada Conservancy — Proposition 1
AGREEMENT

NUMBER: XXX

BOARD AWARD

DATE: MM/DD/YYYY

GRANT SUMMARY:

Under the terms and conditions of this Grant Agreement, the Grantee shall complete the
Project described in Exhibit A. The Sierra Nevada Conservancy (SNC) grants to the
Grantee up to the total Grant amount specified below for eligible costs of the Project.

KEY DEADLINES:
Project Completion: The Grantee shall complete the Project by January 1, [insert year funds
expire].

Payment Request for Final Expenditures, Final Report, and Deliverables: The Grantee shall
submit a Payment Request for Final Expenditures, and all other final reports,
documentation, and deliverables required by the “Project Completion” section of this
Agreement, by February 15, [insert year funds expire].

Operation and Maintenance: The Grantee shall operate, maintain, and use the Project site
for 10 years, in accordance with the “Use of Land and Facilities” section of this Agreement.

Monitoring Period: The SNC has the right to monitor the Project site for 25 years following
Project completion.

Adgreement Expiration: This Agreement expires 25 years from the date of the Project
completion letter issued by the SNC pursuant to the Project Completion section of this
Agreement or January 1, [insert 25 years after year funds expire], whichever is sooner.

PROJECT CONTACTS:
[Insert name of SNC Project Lead] is the SNC’s designated Project Lead for this Grant.

The Grantee’s Authorized Representative is [insert name].

Total State Grant not to
exceed TOTAL AWARD (or Project costs, whichever is less)
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Agreement No. XXX

All terms and conditions are set forth in the attached Grant Agreement, which is

hereby executed as follows.

GRANTEE

STATE OF CALIFORNIA
SIERRA NEVADA CONSERVANCY

By (Signature):

By (Signature):

Name (Print):
Title:

Name (Print): ROBERT KINGMAN
Title: Assistant Executive Officer

Date:

Date:

Organization Address:

Organization Address:
11521 Blocker Drive Suite 205
Auburn, CA 95603

Revised: 02/2016
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GRANT AGREEMENT
State of California — Sierra Nevada Conservancy

Grantee Name:
Project Title:

Agreement Number:

Authority: Water Quality, Supply, and Infrastructure Improvement
Act of 2014
Program: Sierra Nevada Conservancy Proposition 1

SCOPE OF AGREEMENT

Pursuant to Division 23.3 of the California Public Resources Code, the Sierra Nevada
Conservancy (SNC) hereby grants to [insert name of Grantee] (Grantee) a sum not to
exceed [insert Grant amount] dollars ($ [insert]), subject to the terms and conditions
of this Grant Agreement. Grantee shall use these funds to implement the Project
identified in Exhibit A to this Agreement, which is incorporated by reference and
attached. Exhibit A sets forth: (1) a detailed Project Description, (2) Detailed Project
Tasks with Project Timeline, (3) Project Budget, (4) detailed description of Project
Deliverables, and (5) Reporting Requirements.

TERMS AND CONDITIONS OF GRANT

Special Provisions

A. Insert special provisions if needed.

General Provisions

A. Definitions

1. "Act" means Water Quality, Supply, and Infrastructure Improvement Act of 2014
(Proposition 1).

2. “Agreement” means this Grant Agreement.

3. “Grant Funds” mean the money provided by the SNC to the Grantee under this
Agreement.

4. "Grantee" means the entity identified as the Grantee on page 1 of this Agreement.
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“Effective Date” means the effective date of this Agreement, which is the date that
this Agreement is signed by the Executive Officer of the SNC.

"Project” means the Project described in the Project Description section of
Exhibit A, including all deliverables.

“Project Budget” means the Grantee’s cost estimate for completion of the Project as
described in Exhibit A to this Agreement.

“Project Schedule” means the Grantee’s intended schedule for completing the
Project as set forth in Exhibit A.

“SNC” means the Sierra Nevada Conservancy, an agency of the State of California.

10."State" means the State of California.

B. Project Implementation

1.

Grantee shall complete the Project in accordance with the Project Description and
Project Budget set forth in Exhibit A.

Grantee shall submit all reports identified in Exhibit A in accordance with the
deadlines set forth in Exhibit A. SNC may delay disbursement of, or withhold,
Grant Funds if Grantee fails to submit required reports by the deadlines set forth
in Exhibit A. Progress reports must be submitted using the Progress Report
Template Form, which is available at:
http://www.sierranevada.ca.gov/other-assistance/managing-your-Grant. Final
reports must use the Final Report Template Form, which is available at:
http://www.sierranevada.ca.gov/other-assistance/managing-your-Grant

Grantee shall furnish any and all additional funds that may be necessary to
complete the Project.

Grantee shall complete the Project by the Project Completion Date.

Work done under this Agreement may be subject to the prevailing wage and
other related requirements of the California Labor Code, Division 2, Part 7,
Chapter 1, sections 1720-1861. If required by law to do so, Grantee shall pay
prevailing wage to all persons employed in the performance of any part of the
Project and otherwise comply with all associated requirements and obligations.
Grantee shall review applicable statutory provisions and the regulations adopted
under the provisions, and the information available on the Department of
Industrial Relations web site:
http://www.dir.ca.qgov/Public-Works/PublicWorks.html to determine its
responsibilities.
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C. Term of Agreement

This Agreement runs from the Effective Date through the expiration date set forth on
the signature page, unless terminated or amended as provided in this Agreement.

D. Use of Land and Facilities (CHOOSE ONE)

IF GRANTEE OWNS THE PROJECT SITE, USE THIS VERSION OF PARAGRAPHS
D.1-3:

1. For at least 10 years following the date of Project completion, Grantee shall
maintain, operate, and use the Project site in a manner consistent with the Project
purposes and this Agreement. Grantee may be excused from its maintenance,
operation, and use obligations only upon the written approval of the SNC for good
cause shown. “Good cause” includes, but is not limited to, natural disasters that
destroy the Project improvements and render the Project obsolete or impracticable
to rebuild.

2. Grantee shall not use or allow the use of any portion of the Project site for
mitigation without the written permission of SNC.

3. Grantee shall not use or allow the use of any portion of the Project site as security
for any debt, without the written consent of SNC.

OR
IF GRANTEE DOES NOT OWN THE PROPERTY, USE THIS ALTERNATIVE VERSION
OF PARAGRAPHS D.1-3:

1. During Project implementation, Grantee shall maintain a written agreement with the
owner of the Project site sufficient to enable the Grantee to complete the Project in
accordance with this Agreement.

2. Grantee shall ensure that:

a. The Project site is maintained, operated, and used consistent with the Project
purposes for a minimum period of 10 years following completion of the Project.

b. SNC is allowed access to the Project site for monitoring purposes for a period of
25 years following completion of the Project.

Grantee shall submit evidence to SNC demonstrating that Grantee has obtained
rights to comply with the requirements of paragraph D.2. If the Project site is sold or
otherwise transferred, Grantee shall notify SNC and attempt to obtain an
agreement with the new landowner enabling Grantee to comply with its obligations
under paragraph D.2.
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3. The Grantee shall not use or allow the use of the Project for mitigation without the
written permission of the SNC.

E. Site Inspection and Monitoring

1. During Project implementation, Grantee shall provide SNC with access to the
Project site upon Grantee’s confirmed receipt of SNC’s request for access.

2. Following completion of the Project, for the duration of the Agreement, SNC has the
right to inspect the Project site to ascertain compliance with this Agreement and for
monitoring purposes.

F. Deliverables

1. All material, data, information, and written, graphic or other work produced,
developed, or acquired under this Agreement is subject to the unqualified and
unconditional right of SNC to use, reproduce, publish, display, and make derivative
use of all such work, or any part of it, free of charge and in any manner and for any
purpose; and to authorize others to do so. If any of the work is subject to copyright,
trademark, service mark, or patent, SNC is hereby granted and shall have a
perpetual, royalty-free, nonexclusive, and irrevocable license to use, reproduce,
publish, use in the creation of derivative works, and display and perform the work,
or any part of it, and to grant to any third party a comparable and coextensive
sublicense. Grantee shall include in any contract with a third party for work under
this agreement terms that preserve the rights, interests, and obligations created by
this section, and that identify SNC as a third-party beneficiary of those provisions.
Grantee shall not utilize the work produced under this Agreement for any profit-
making venture, or sell or grant rights to a third party for that purpose.

2. Grantee shall submit all electronic data collected and created under this Agreement
to SNC. A condition of final payment under this Agreement includes delivery of all
related data in the format requested. SNC reserves the right to conduct technical
review of interim or final Project deliverables prior to making reimbursement or final
payments.

3. Grantee shall submit all data required by this Agreement in one or more of the
following formats, as applicable:

a. Tabular data: Excel spreadsheets, Access Databases, or Comma, Space,
Value (CSV) are acceptable for all tabular data that does not include spatial
references associated with a latitude/longitude, mapped boundary, or
imagery/raster/data used in remote sensing.

b. Spatial data: ESRI-useable format, meaning the data must have a spatial
reference (coordinate system-geographic or projected, and a spatial extent)
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and include metadata, at minimum in accordance with Biogeographic
Information and Observation System (BIOS) metadata standards
(http://bios.dfg.ca.gov/metadata.asp) or one of the metadata styles referenced
by ESRI (http://desktop.arcgis.com/en/desktop/latest/manage-
data/metadata/metadata-standards-and-styles.htm). Grantee acknowledges
that SNC will enter spatial data into the State’s BIOS, where applicable. BIOS
is designed to enable the management, visualization, and analysis of
biogeographic data collected by the Department of Fish and Wildlife and its
partner organizations.

G. Signage and Acknowledgment

1. Unless otherwise agreed upon in writing between the parties, the Grantee shall
acknowledge SNC support of the Project in any publications, studies, or reports
that are made possible by or derived in whole or in part from this Project, and any
news articles, brochures, seminars, or other promotional materials or media
through which it publicizes the Project. Grantee shall acknowledge SNC'’s support
in the following manner, where feasible: “Funding for this project has been provided
by the Sierra Nevada Conservancy, an agency of the State of California, under the
Water Quality, Supply, and Infrastructure Improvement Act of 2014 (Proposition 1)
grant cycle and in support of the Sierra Nevada Watershed Improvement Program.”

2. Grantee shall install one or more signs on the Project site, or other location as
appropriate, identifying the Project, displaying SNC’s logo, and acknowledging SNC
assistance. The signage shall also acknowledge funding under the Water Quality,
Supply, and Infrastructure Improvement Act of 2014 (Proposition 1) by using the
official logo prepared by the California Natural Resources Agency, which SNC has
available in various file formats. Grantee shall use the acknowledgement language
as it appears in Section G.1 above. Prior to placing signage, Grantee shall submit a
sign plan, for review and approval by the SNC, that describes the number, design,
location, and wording of the required signage. SNC will withhold final disbursement
until the signage is installed in accordance with the approved sign plan.

H. Adjustment of Funds Among Budget Items

1. Except as otherwise provided herein, the Grantee shall expend funds in
accordance with the Project Budget. Grantee may exceed the total dollars of a
category in the Project Budget by up to 10 percent, provided that: a) there is a
corresponding decrease of funds in another category, b) Grantee informs SNC of
the categories to be increased and decreased, c) Grantee reflects the adjusted
amounts in all subsequent requests for disbursement and in reports required by
Exhibit A, d) the overall budget remains unchanged, and e) the adjustment does
not adversely affect Project completion. Any cumulative increase in a category or
transfer between categories of more than 10 percent from the original budget in
the amount of a category must be approved in advance in writing by SNC.
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|.  Payment Process and Documentation

1. SNC shall disburse Grant Funds to Grantee for eligible costs of the Project
incurred by Grantee to date on a reimbursement basis, less 10 percent, upon
Grantee’s submission of a Request for Payment and upon Grantee’s satisfactory
progress toward completion of the Project. SNC will disburse the cumulative
10 percent retention as provided in the Project Completion section of this
Agreement. SNC may, in its sole discretion, waive the 10 percent retention.

2. Eligible costs of the Project include expenses necessary to the Project, when
documented by appropriate receipts. Hourly rates billed to SNC and specified in
the Project Budget shall be equal to the actual compensation paid by Grantee to
employees, which may include employee benefits. SNC will reimburse travel and
related expenses at actual costs not to exceed the rates provided in Title 2,
Division 1, Chapter 3, Subchapter 1, Article 2 of the California Code of
Regulations (CCR), except that reimbursement may be in excess of these rates
upon documentation that these rates are not reasonably available to Grantee.
Reimbursement for the cost of operating a private vehicle shall not, under any
circumstance, exceed the current rate specified by the State of California for
unrepresented State employees as of the date the cost is incurred. SNC will
reimburse Grantee for other necessary expenses if those expenses are
reasonable in nature and amount, taking into account the nature of the Project,
its location, and other relevant factors.

3. Grantee shall submit all requests for payments using a completed Request for
Payment Form which is available at:
http://www.sierranevada.ca.gov/other-assistance/managing-your-Grant.

4. This form must be accompanied by: a) an itemized list of all expenditures
according to the categories specified in the Project Budget, and b) supporting
documentation that clearly identifies the expenditure(s) in relation to the
categories specified in the Project Budget. Payment requests may not be
submitted more often than monthly.

5. Any Request for Payment that is submitted without the required itemization and
documentation will not be authorized for payment. If the payment request
package is incomplete, inadequate, or inaccurate, SNC will dispute the invoice
for reasonable cause and hold all or a portion of the payment request until all
required information is received or corrected. Any penalties imposed on the
Grantee by a contractor, or other consequence, because of delays in payment or
other breach of the agreement between the Grantee and the contractor are the
responsibility of the Grantee and are not reimbursable under this Agreement.

6. SNC is not obligated to pay for any costs incurred by Grantee prior to the
effective date of this Agreement.
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SNC is not obligated to pay any Request for Payment unless the Grantee is in
compliance with all deadlines for submission of status reports required by
Exhibit A.

J. Advances of Grant Funds

1.

If SNC determines, in its sole discretion, that compelling need warrants payment
of Grant Funds in advance, SNC may pay Grantee up to three (3) advance
payments of Grant Funds, provided that SNC will not authorize an advance to a
State agency or a joint powers agency created by an agreement to which the
State is a party.

No advance payment will exceed an amount equal to 30 percent of the total
Grant Funds awarded by this Agreement. After the first advance, SNC will not
provide a subsequent advance unless Grantee has expended the entire amount
of the prior advance(s) and is in compliance with all requirements of this
Agreement.

Grantee shall deposit advanced Grant Funds in a separate interest bearing
account.

Grantee shall use all advanced Grant Funds and all interest earned on the Grant
Funds solely for the Project.

To document expenditure of advanced Grant Funds, Grantee shall, within

90 days after each withdrawal of advanced funds, submit to SNC a completed
Request for Payment for the amount withdrawn, and containing all information
required by the Payment Process and Documentation section of this Agreement.

SNC will use the following process for purposes of providing a 10 percent
retention for advanced funds. After providing the first advance of Grant Funds,
SNC will not provide a second advance until Grantee has expended the entire
amount of advanced funds, plus non-SNC funds in an amount equal to

10 percent of the advance amount. After providing the second advance of Grant
Funds, SNC will not provide a third advance until the Grantee has expended the
entire amount of advanced funds plus non-SNC funds in an amount equal to

10 percent of the total amount of funds advanced to date. After providing a third
advance, SNC will not disburse any additional Grant Funds until Grantee has
completed the Project and complied with the Project Completion section of this
Agreement. If Grantee requests only one (1) or two (2) advance payments, SNC
will determine how to provide for the 10 percent retention for the advanced
amounts.

Within 30 days after completion of the Project or the Project Completion Date,
whichever is sooner, Grantee shall return to SNC any advanced Grant Funds
that have not been expended.
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8. SNC will only consider a request for advance funds that is submitted on a
completed Advance Request Form, which is available at:
http://www.sierranevada.ca.gov/other-assistance/managing-your-Grant.

K. Project Completion

1. Within 60 days of completion of the Project, or by the deadline identified on the
signature page for submittal of the Request for Final Expenditures, whichever is
sooner, Grantee shall submit all of the following:

a. Allfinal deliverables specified in the Agreement Exhibit A

b. A Request for Payment for final expenditures, with all required supporting
documentation

c. A Progress Report addressing the duration of time since the last submitted
Progress Report [up to six (6) months]

d. A Final Report including reporting on Performance Measures
e. Any other documentation or submittals required by the Agreement Exhibit A

f. Evidence that a sign or signs have been installed consistent with the
approved sign plan

g. Photographs documenting completion of the Project

2. Following the receipt of above, SNC staff, in coordination with the Grantee, will
conduct a site visit to ascertain compliance with this Agreement.

3. Following receipt of the above, SNC staff will reconcile the Project’s financial
reporting and prepare a Project Closeout form. The Project Closeout Form must
be reviewed and signed by the Grantee, and returned by the date indicated by
SNC staff in order to receive any retained funds. Release of retention is
contingent upon SNC'’s determination that Grantee has satisfactorily completed
the Project.

4. SNC shall issue a letter of completion of the Project and the Project shall be
deemed complete as of the date of the letter. Final payment is contingent upon
SNC'’s determination that Grantee has satisfactorily completed the Project.

L. Agreement Termination/Failure to Perform

1. Prior to the completion of the Project, SNC may terminate or suspend this
Agreement by providing Grantee with seven (7) days advance written notice.
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2. If SNC suspends or terminates this Agreement prior to the Project Completion
Date, Grantee shall immediately stop all work and take all reasonable measures
to prevent further costs to the SNC hereunder. SNC shall be responsible for any
reasonable and non-cancelable obligations incurred by the Grantee under this
Agreement prior to the date of the notice to suspend or terminate, but only up to
the undisbursed balance of the Grant Funds.

3. If Grantee fails to complete the Project in accordance with the terms of this
Agreement, or fails to maintain, operate, and use the Project site in accordance
with this Agreement, Grantee shall be liable for immediate repayment to the SNC
of all amounts disbursed by the SNC under this Agreement, plus accrued
interest. Interest shall be calculated at the rate(s) earned by the State’s Pooled
Money Investment Account from the date of disbursement to the date of
repayment, compounded monthly. The SNC may, in its sole discretion, consider
extenuating circumstances and may waive Grantee’s obligation to repay, in
whole or in part. This paragraph shall not be deemed to limit any other remedies
the SNC may have for breach of this Agreement by Grantee.

M. Records Retention

1. The Grantee shall keep separate and complete financial records relating to this
Agreement, including evidence sufficient to reflect the receipt, deposit, and
disbursement of all funds related to the Project.

2. Grantee shall maintain the financial records in sufficient detail to provide an audit
trail which will permit tracing transactions from support documentation to the
accounting records, to the financial reports and billings.

3. The financial records required to be retained include all books of original entry,
source documents supporting accounting transactions, the general ledger,
subsidiary ledgers, personnel and payroll records, canceled checks, and related
documents and records. Source documents include copies of all awards,
applications, and required financial and narrative reports. Personnel and payroll
records shall include the time and attendance reports for all individuals who are
compensated or reimbursed under the Grant, whether they are employed
full-time or part-time. Time and effort reports are also required for consultants
and contractors.

4. Grantee shall require its contractors and consultants to maintain adequate
supporting documentation in sufficient detail to provide an audit trail that will
permit tracing transactions from the invoices to the financial statement, to the
accounting records, and to the supporting documentation.

5. Grantee shall use applicable Generally Accepted Accounting Principles published
by the American Institute of Certified Public Accountants.
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6. The financial records required to be maintained by this Agreement shall be retained
for a minimum of three (3) years following the later of final disbursement by SNC
and the final year to which the particular records pertain.

7. All records associated with the maintenance and operation period described in
Section D, Use of Land and Facilities, shall be retained for the 10-year
maintenance period. Examples of such records include, but are not limited to, site
monitoring reports, photographs, invoices for contracted work, payroll records for
staff work associated with maintenance of the site, volunteer time logs, and Project
logs identifying the type and frequency of maintenance treatments.

N. Audit Requirements

1. SNC may review, obtain, and copy all records required to be retained by this
Agreement and all other records relating to Grantee’s performance under this
Agreement. Grantee shall provide SNC or its agents with any relevant
information requested and shall permit SNC or its agents access to the Grantee’s
premises upon reasonable notice, during normal business hours, to interview
employees and inspect and copy books, records, accounts, and other material
that may be relevant to a matter under investigation, for the purpose of
determining compliance with this Agreement and any applicable laws and
regulations.

2. Atany time, the SNC may disallow all or part of the cost of any activity or action
which it determines to be out of compliance with the terms and conditions of this
Agreement.

3. This Agreement, the Project, and records required to be retained by this
Agreement are subject to examination and audit by the State of California,
including but not limited to the Secretary of the Natural Resources Agency, the
Department of Finance, and the State Auditor during the records retention period
specified in Section M.6 above.

O. Assignment

Except as expressly provided by written agreement between the SNC and the
Grantee, this Agreement is not assignable by the Grantee either in whole or in part.

P. No Agency Agreement
In carrying out this Agreement, the Grantee and its agents and employees shall be

deemed to be acting in an independent capacity with respect to the SNC, and not as
the officers, employees, or agents of SNC or the State.
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Q. Liability

1. Grantee shall indemnify and save harmless SNC and the State, and their officers,
agents, and employees, from any and all liabilities, claims, demands, damages, or
costs resulting from, growing out of, or in any way connected with or incident to this
Agreement, except as, and to the extent arising out of, the active negligence or
intentional wrongdoing of the SNC and the State of California and their officer(s),
agent(s) or employee(s). The duty of the Grantee to indemnify and save harmless
includes the duty to defend as set forth in Civil Code Section 2778.

2. If Grantee is a public entity, Grantee waives any right to contribution and indemnity
from the SNC and/or the State of California arising under Government Code
Sections 895.2 and 895.6 in connection with this Agreement.

3. Grantee waives any and all rights to any express or implied indemnity or right of
contribution from the SNC and the State and their officers, agents and employees,
for any liability resulting from, growing out of, or in any way connected with or
incident to this Agreement, except such liability as results from the active
negligence or the intentional wrongdoing of the SNC or the State.

R. Nondiscrimination

1. During the performance of this Agreement, Grantee and its contractors shall not
unlawfully discriminate against, harass, or allow harassment against any employee
or applicant for employment because of sex, race, color, ancestry, religious creed,
national origin, ethnic group identification, physical disability (including HIV and
AIDS), mental disability, medical condition, genetic information, gender, gender
identity, gender expression, marital status, age, sexual orientation, or military and
veteran status (Government Code section 12940). Grantee and its contractors also
shall not unlawfully deny a request for, or take unlawful action against, any
individual because of the exercise of rights related to family-care leave
(Government Code sections 12945.1 and 12945.2). Grantee and its contractors
shall ensure that the evaluation and treatment of their employees and applicants for
employment are free of such discrimination, harassment, and unlawful acts.

2. Consistent with Government Code section 11135, Grantee shall ensure that no
one, on the basis of race, national origin, ethnic group identification, religion, age,
sex, sexual orientation, color, genetic information, or disability, is unlawfully denied
full and equal access to the benefits of, or is unlawfully subjected to discrimination
under, the work funded by the SNC under this Agreement.

3. Pursuant to Government Code section 12990, the Grantee and its contractors shall
comply with the provisions of the Fair Employment and Housing Act (Government
Code section 12900 et seq.) and the applicable regulations (California Code of
Regulations Title 2, section 7285.0 et seq.). The regulations of the Fair Employment
and Housing Commission regarding Contractor Nondiscrimination and Compliance
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(Chapter 5 of Division 4 of Title 2 of the California Code of Regulations) are
incorporated into this Agreement by this reference.

4. Grantee and its contractors shall give written notice of their obligations under this
clause to labor organizations with which they have a collective bargaining or other
agreement. This nondiscrimination clause shall be included in all contracts and
subcontracts entered into to perform work provided for under this Agreement.

S. Computer Software

Grantee certifies that it has instituted and will employ systems and controls appropriate
to ensure that, in the performance of this Agreement, State funds will not be used for
the acquisition, operation, or maintenance of computer software in violation of
copyright laws.

T. Unionizing

Grantee certifies that no Grant Funds will be used to assist, promote, or deter union
organizing. If Grantee makes expenditures to assist, promote, or deter union
organizing, Grantee shall maintain records sufficient to show that no State funds were
used for those expenditures. Grantee shall provide those records to the Attorney
General upon request, as provided in Government Code section 16645.2.

U. Severability

If any provision of this Agreement or the application thereof is held invalid, that
invalidity shall not affect other provisions or applications of this Agreement which can
be given effect without the invalid provision or application, and to this end the
provisions of this Agreement are severable.

V. Waiver

No term or provision hereof will be considered waived by either party, and no breach is
excused or consented to by either party, unless such waiver or consent is in writing
and signed on behalf of the party against whom the waiver is asserted. No express or
implied consent by either party to, waiver of, or failure of a party to enforce its rights
with respect to a breach by the other party shall constitute consent to or, waiver of, any
subsequent or other breach by the other party.

W. Time of the Essence
Time is of the essence with respect to the Project Completion Date. With respect to
all other dates set forth therein, Grantee shall use best efforts to accomplish the
tasks by the specified dates.

X. Entire Agreement and Amendment
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This Agreement, including the attached exhibits, constitutes the entire Agreement
between the parties hereto relating to the Project. No amendment to this Agreement
will be valid unless made in writing and signed by Grantee and SNC. Any request by

the Grantee for amendments must be in writing stating the amendment request and
reason for the request.

Y. Locus

This Agreement is deemed to be entered into in the County of Placer.
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