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1. SUPPLIES OR SERVICES AND PRICES/COSTS

ITE UNIT
M SUPPLIES / SERVICES QTY AMOUNT
NO PRICE

0001 | Base: enter description

0002 | Option I: enter description

0003 | Option I1: enter description

TOTAL FIRM FIXED PRICE

2. DESCRIPTION OF SERVICES/SUPPLIES

The contractor shall provide the services/supplies under Contract Line Item Number (CLIN) 0001 in
accordance with paragraph 1. above.

If exercised, the contractor shall provide the services/supplies under CLIN 0002 in accordance with
paragraph { above,

If exercised, the contractor shall provide the services/supplies under CLIN 0003 in accordance with
paragraph 1, above.

3. FUNDING

The funding cited on the attached Financial Accounting Data (FAD) Sheet is hereby made available and
allocated to this Order.

4. PERIOD OF PERFORMAN CE

The contractor shall provide the services/supplies stated under CLIN 000] from the effective date of
order through enter end of performance period.

If exercised, the contractor shall provide the services/supplies under Option I (CLIN 0002) from the
effective date of option exercise through enter the end of performance period.

If exercised, the contractor shall provide the services/supplies under Option IT (CLIN 0003) from the
- effective date of option exercise through enter the end of performance period.

Any and all deliverable items under this order should be sent to the Program Officer at the address
stated below:

Office of Naval Research

875 North Randolph Street - Suite enter office of cube number
Attn: enter program officer’s name, Code enter code
Atlington, Virginia 22203-1995

Ref: Order Number N00O14-enter order number




5. PAYMENT AND INVOICE INSTRUCTIONS (FIRM FIXED PRICE)

3.1  PAYMENT AND INVOICE INSTRUCTIONS (FIRM FIXED PRICE OR TIME-AND-
MATERIAL:’LABOR—HOUR)

All payments shail be made by funds transfers to the bank account registered in the Central Contractor
Registration (CCR), http://www.ccr, gov. The Awardee agrees to maintain its registration in the CCR
including information Necessary to facilitate payment via Electronic Funds Transfer (EFT). Shouid a

Wide Area Work Flow (WAWF) has been designated as the Department of Defense standard for
electronic invoicing and payment. The Office of Naval Research wil] utilize the WAWF system. This

and authorized Department of Defense {DoD) personnel to generate, capture and process receipt and
payment-related documentation in a paperless environment, Payment Requests/Invoices for
supplies/services rendered under this contract shall be submitted electronically through WAWF.
Submission of hard copy DD25(0/invoices will no longer be accepted for payment,

It is recommended that all persons designated as CCR Electronic Business (EB) Points of Contact, and
anyone responsible for the submission of payment requests, use the online training system for WAWF at
httg:lfwawﬁraining.com. The Vendor, Group Administrator (GAM), and sections marked with an
asterisk in the training system should be reviewed. Vendor Quick Reference Guides are also available at
(http:f‘/acquisition.navy.mil/rdaﬁomefacquisition one_source/ebusiness/don_ebusiness solutions/wawf

overview/vendor information). The most useful guides are “Vendor Self Registration/Account
Management” and either “Invoice 2in1” or “Invoice and Receiving Report (Combo)”; use the former if
the invoice is for services only.

To comply with the above initiative, the Awardee must register in WAWF and have the appropriate
CAGE code activated. Your CCR EB Point of Contact is responsible for activating the CAGE code in

After self-registering and logging on to the WAWF system, click on the plus sign next to the word
“Vendor” and then click on the “Create New Document” link. Enter the Contract Number (no dashes),
Delivery Order (if applicable) and CAGE Code, and then hit Continue. (Note - Some codes may
automatically pre-populate in WAWF - if they do not, they should be entered manually)

Enter the Pay DODAAC and hit Submit.

Pay DoDAAC: [Use the 6 character “PAYMENT WILL BE MADE BY” CODE on page one of
the award document]

Select either the: “Invoice as 2-in-1 (Services Only)" for services/R&D/reports (can include incidental

supplies) or "Invoice and Receiving Report (Com bo)" for supplies (can also include additional
services) invoice type within WAWF and hit Continue. Both types of invoices fulfiil any requirement
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for submission of the Material Inspection and Receiving Report, DD Form 250. Fill in the additional
required information (if it has not been pre-populated) and hit Continue.

Issue Date: [Use the signed date of the award document]

IssueBy DoDAAC: [Use the 6 character “ISSUED BY” CODE on page one of the award
document]

Admin DoDAAC: [Use the 6 character “ADMINISTERED BY” CODE on page one of the
award document]

Service Acceptor: [Use the 6 character “ISSUED BY” CODE on page one of the award

document] (Note — this line is required only with “Invoice as 2-in-1 (Services Only)” type
invoices)

Ship To Code: [Use the 6 character “SHIP TO” CODE on page one of the award document]
(Note — this line is required only with "Invoice and Receiving Report (Combo}" type
invoices)

LPO DoDAAC: [Use the 6 character “ADMINISTERED BY” CODE on page one of the award
document] (Note - this line is required only when the “PAYMENT WILL BE MADE BY”
DODAAC is HQ0251 or begins with an ‘N’; otherwise leave blank)

Fill in all applicable information under each tab within the document. Back up documentation (5MB
limit) can be included and attached to the invoice in WAWF under the “Misc Info” tab.

Helpful Note: Shipment Number format should be three (3) alpha and four (4) numeric characters (e.g.,
SER0001).

Take special care when you enter Line Item information - the Line Item tab is where you will detail
your request for payment and material/services that were provided based upon the contract. Be sure to
fill in the following two informational items exactly as they appear in the contract:

ltem Number: If the contract schedule has more than one ACRN listed as sub items under the
applicable Contract Line Item Number (CLIN), use the 6 character separately identified Sub
Line Item Number (SLIN) (e.g. - 0001AA) or Informational SLIN (e.g. — 000101), otherwise
use the 4 character CLIN {e.g. — 0001). -

ACRN: Fill-in the applicable 2 alpha character ACRN that is associated with the SLIN or
CLIN. (Note - Do not invoice Jor more than is still available under any ACRN)

After all required information is included, click on the “Create Document™ button under the “Header™
tab.

Special Payment Instructions for CLIN/SLINs with Muitiple ACRNSs/Lines of Accounting:
For all invoices submitted against CLINs with multiple Accounting Classification Reference Numbers
(ACRNs), the billing shall be paid from the earliest Fiscal Year (FY) appropriation first. Fiscal Year is

determined from the 3" character in the “Appropriation (Critical)” part (Block 6B) of thé Line of
Accounting on the Financial Accounting Data Sheet of the contract (e.g., 1781319 for FY 2008 and
1791319 for FY 2009). Int the event there are multiple ACRNSs with the same FY of appropriation,
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billings shall be proportionally biiled to all ACRNS for that FY in the same ratio that the ACRNSs are

obligated.

If you have any questions regarding WAWE, contact the DoD WAWF Assistance Line at 1-866-618-

5988.

For additional clarification on the correct Codes to use or on proper invoicing procedures, contact the
ADMINISTERED BY Office on page one of the award document.

For payment status questions, contact the PAYMENT WILL BE MADE BY Office listed on page one

of the award document or visit the DFAS My Invoice system (

6. Payment Instructions for Multiple Acc

These instructions are provided for the Cont

contractor instructions.

httgs:f!‘myinvoice.csd.disa.mil}.
ounting Classification Citations

ract Payment Office (DFAS Columbus) only, and are not

Select
Appropriate
Instructions

for This
Contract

DFARS PGI Reference

Indicate
applicable
CLIN(s) or

SLIN(s).

Instruction for Use

252.204-0001 Line Item
Specific: Single Funding
(SEP 2009)

If there is only one source of funding for
the contract line item (i.e., one ACRN)

252.204-0002 Line Item
Specific: Sequential
ACRN Order (SEP
2009)

If there is more than one ACRN withina |
contract ling item (i.e., informational
subline items contain separate
ACRNSs),and the contracting officer
intends funds to be liquidated in ACRN
order

252.204-0003 Line Item
Specific: Contracting
Officer Specified ACRN
Order (SEP 2009)

If there is more than one ACRN within a
contract line item, (i.e. informational sub-
line items contain separate ACRNSs), and
the contracting officer intends the funds to
be liquidated in a specified ACRN order,
insert the following, including the
specified order in the instruction

252.204-0004 Line Item
Specific: by Fiscal Year
(SEP 2009)

If there is more than one ACRN within a
contract line item, [(i.e. informational
sub-line items contain separate ACRNg),
and the contracting officer intends the
funds to be liquidated using the oldest
funds first

252.204-0005 Line Item
Specific: by
Cancellation Date (SEP
2009)

If there is more than one ACRN within a
contract line item, (i.e. informational sub-
line items contain separate ACRNs), and
the contracting officer intends the funds to
be liquidated using the ACRN with the
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[ carliest cancellation date first,

252.204-0006 Line item If there is more than one ACRN within a
Specific: Proration (SEP contract line item, (i.e. informational sub-
2009) line items contain separate ACRNs), and

the contracting officer intends the funds to
be liquidated in the same proportion as
the amount of funding currently
unliquidated for each ACRN.

If Line Item Specific funding is not appropriate, the contracting officer may select one of the
contract wide specific instructions,

252.204-0007 Contract- N/A If the contracting officer intends the funds
wide: Sequential ACRN to be liquidated in sequential ACRN order
Order (SEP 2009)

252.204-0008 Contract- N/A If the contracting officer intends the funds
wide: Contracting to be liquidated in a specified ACRN
Officer Specified ACRN order

Order (SEP 2009)

252.204-0009 Contract- N/A If the contracting officer intends the funds
wide: by Fiscal Year to be liquidated in fiscal year order

(SEP 2009)

252.204-0010 Contract- N/A If the contracting officer intends the funds
wide: by Cancellation to be liquidated by canceilation date.

Date ACRN Order (SEP

2009)

252.204-0011 Contract- N/A If the contract or order that provides for
wide: Proration (SEP progress payments based on costs, or if
2009) the contracting officer intends the funds to

be liquidated in the same proportion as
the amount of funding currently
unliquidated for each ACRN

252.204-0012 Contract- N/A It none of the standard payment

wide: Other (SEP 2009) instructions identified above are
appropriate, the contracting officer may
insert other payment instructions, if they
provide a significantly better reflection of
how funds will be expended in support of
contract performance; and are agreed to
by the payment office and the contract
administration office. J

7. PURCHASE ORDER UNILATERAL/BILATERAL CLAUSES FOR SIMPLIFIED
ACQUISITIONS COMMERCIAL ITEMS (August 16, 2011)

(A) FAR 52.252-2 — CLAUSES INCORPORATED BY REFERENCE (FEB 1998)
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This contract incorporates one or more clauses by reference, with the same force and effect as if they
were given in full text, Upon request, the Contracting Officer will make their full text available. Also,
the full text of a clause may be accessed electronically at these addresses:

http://www.arnet. gov/far/
http://farsite.hill.af mil/farsite script.htm]

(B) CLAUSES IN FULL TEXT

I. FEDERAL ACQUISITION REGULATION (FAR) (48 CFR CHAPTER 1) CLAUSES:

FAR 52.212-4 Contract Terms and Conditions -- Commercial Items.
As prescribed in 12.301(b)(3), insert the following clause:

Contract Terms and Conditions — Commercial Items (JUN 201 0)

(1) Within a reasonable time after the defect was discovered or should have been
discovered; and

(2) Before any substantial change occurs in the condition of the iten, unless the change is
due to the defect in the item.

(b) Assignment. The Contractor or jts assignee may assign its rights to receive payment due as a result of
performance of this contract to a bank, trust company, or other financing institution, includin g any
Federal lending agency in accordance with the Assignment of Claims Act (31 U.8.C.3727). However,
when a third party makes payment (e.g., use of the Government wide commercial purchase card), the
Contractor may not assi gn its rights to receive payment under this contract,

(c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement
of the parties.

(d} Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-
613). Failure of the parties to this contract to reach agreement on any request for equitable adjustment,
claim, appeal or action arising under or relating to this contract shall be a dispute to be resolved in

() Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.
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(1) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an
occurrence beyond the reasonable control of the Contractor and without its fault or negligence such as,
acts of God or the public enemy, acts of the Government in either its sovereign or contractual capacity,
fires, floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common
carriers. The Contractor shall notify the Contracting Officer in writing as soon as it is reasonably possible
after the commencement of any excusable delay, setting forth the full particulars in connection therewith,
shall remedy such occurrence with al] reasonable dispatch, and shail promptly give written notice to the
Contracting Officer of the cessation of such occurrence.

(8) Invoice.
(1) The Contractor shall submit an ori ginal invoice and three copies (or electronic
invoice, if authorized) to the address designated in the contract to receive invoices. An
invoice must include --
(1) Name and address of the Contractor;

(ii) Invoice date and number;

(iii) Contract number, contract line item number and, if applicable, the order
number;

(iv) Description, quantity, unit of measure, unit price and extended price of the
items delivered:

(v} Shipping number and date of shipment, including the bill of lading number
and weight of shipment if shipped on Government bill of lading;

(vi) Terms of any discount for prompt payment offered;
(vii) Name and address of official to whom payment is to be sent;

(viii) Name, title, and phone number of person to notify in event of defective
invoice; and

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN
on the invoice only if required elsewhere in this confract.

(x) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice
only if required elsewhere in this contract,

(B) If EFT banking information is not required to be on the invoice, in
order for the invoice to be a proper invoice, the Contractor shail have
submitted correct EFT banking information in accordance with the
applicable solicitation provision, contract clause (e.g., 52.232-33,
Payment by Electronic Funds Transfer—Central Contractor Registration,

ORDER NUMBER: enter order number



or 52.232-34, Payment by Electronic Funds Transfer—Other Than
Central Contractor Registration), or applicable agency procedures,

(C) EFT banking information is not required if the Government waived
the requirement to pay by EFT,

(2) Invoices will be handled in accordance with the Prompt Payment Act B1U.S.C.
3903) and Office of Management and Bud get (OMB) prompt payment regulations at §
CFR part 1315.

proceedings,
(i) Payment.

(1) Items accepted. Payment shall be made for items accepted by the Government that
have been delivered to the delivery destinations set forth in this contract,

(2) Prompt Payment. The Government will make payment in accordance with the Prompt
Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR Part 13 15,

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see
52.212-5(b) for the appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall be
computed from the date of the invoice, F or the purpose of computing the discount earned
payment shall be considered to have been made on the date which appears on the
payment check or the specified payment date if an electronic funds transfer payment is
made,

H

(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or
invoice payment or that the Government has otherwise overpaid on a contract financing
or invoice payment, the Contractor shall—

(i) Remit the overpayment amount to the payment office cited in the contract
along with a description of the overpayment including the—

(A) Circumstances of the overpayment (e.g., duplicate payment,
erroneous payment, liquidation errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and

(D) Contractor point of contact.
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(ii) Provide a copy of the remittance and supporting documentation to the
Contracting Officer.

(6) Interest.

(1) All amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid unless paid
within 30 days of becoming due. The interest rate shall be the interest rate
established by the Secretary of the Treasury as provided in Section 611 of the
Contract Disputes Act of 1978 (Public Law 95-563), which is applicable to the
period in which the amount becomes due, as provided in (D)(6)(v) of this clause,
and then at the rate applicable for each six-month period at fixed by the Secretary
until the amount is paid.

(i) The Government may issue a demand for payment to the Contractor upon
finding a debt is due under the contract.

(i1i) Final decisions. The Contracting Officer will issue a final decision as
required by 33.211 if—

(A) The Contracting Officer and the Contractor are unable to reach
agreement on the existence or amount of a debt within 30 days;

(B) The Contractor fails to liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for

payment unless the amounts were not repaid because the Contractor has
requested an installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt
previously demanded by the Contracting Officer (see 32.607-2).

(iv) If a demand for payment was previously issued for the debt, the demand for
payment included in the final decision shali identify the same due date as the
original demand for payment.

(v} Amounts shall be due at the earliest of the following dates:
(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any
demand for payment resulting from a defauit termination.

(vi) The interest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on—

{A) The date on which the designated office receives payment from the
Contractor;
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(B) The date of issuance of a Government check to the Contractor from
which an amount otherwise payable has been withheld as a credit against
the contract debt; or

(C) The date on which an amount withheld and applied to the contract
debt would otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the
procedures prescribed in 32.608-2 of the Federal Acquisition Regulation in effect
on the date of this contract.

() Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies
provided under this contract shall remain with the Contractor until, and shall pass to the Government
upon:

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the contract,
if transportation is f.0.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

(1} Termination for the Government’s convenience. The Government reserves the right to terminate this
contract, or any part hereof, for its sole convenience. In the event of such termination, the Contractor shall
immediately stop all work hereunder and shall immediately cause any and all of its suppliers and

using its standard record keeping system, have resulted from the termination. The Contractor shall not be
required to comply with the cost accounting standards or contract cost principles for this purpose. This
paragraph does not give the Government any right to audit the Contractor’s records. The Contractor shall
not be paid for any work performed or costs incurred which reasonably could have been avoided.

(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in
the event of any defauit by the Contractor, or if the Contractor fails to comply with any contract terms and

(n) Tirle. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass
to the Government upon acceptance, regardless of when or where the Government takes physical
possession,

(0) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable
and fit for yse for the particular purpose described in this contract.
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(P} Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not
be liable to the Government for consequential damages resulting from any defect or deficiencies in
accepted items.

(q) Other compliances. The Contractor shall comply with all appiicable Federal, State and local laws,
executive orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31
U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal contracts;
18 U.8.C. 431 relating to officials not to benefit; 40 U.S.C. 3701, er seq., Contract Work Hours and
Safety Standards Act; 41 U.S.C. 5 1-58, Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C, 2409
relating to whistleblower protections; Section 1553 of the American Recovery and Reinvestment Act of
2009 relating to whistleblower protections for contracts funded under that Act; 49 U.S.C. 40118, Fly
American; and 41 U.S.C. 423 relating to procurement integrity.

(8) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving
precedence in the following order-

(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, and Compliance
with Laws Unique to Government Contracts paragraphs of this clause,

(3) The clause at 52.212-5.

(4) Addenda to this solicitation or contract, including any license agreements for
computer software,

(5) Solicitation provisions if this is a solicitation.
(6) Other paragraphs of this clause,
(7) The Standard Form 1449,
(8) Other documents, exhibits, and attachments,
(9) The specification.

(t) Central Contractor Registration (CCR).
(1) Unless exempted by an addendum to this contract, the Contractor is responsible
during performance and through final payment of any contract for the accuracy and
completeness of the data within the CCR database, and for any liability resulting from the
CCR database after the initial registration, the Contractor is required to review and update
On an annual basis from the date of initial registration or subsequent updates its
information in the CCR database to ensure it is current, accurate and complete. Updating

information in the CCR does not alter the terms and conditions of this contract and is not
a substitute for a properly executed contractual document.
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(2)

(1) If a Contractor has legally changed its business name, “doing business as”
name, or division name (whichever is shown on the contract), or has transferred
the assets used in performing the contract, but has not completed the necessary
requirements regarding novation and change-of-name agreements in Subpart
42.12, the Contractor shall provide the responsible Contracting Officer a
minimum of one business day’s written notification of its intention to:

(A) Change the name in the CCR database;
(B) Comply with the requirements of Subpart 42.12 of the FAR;

(C) Agree in writing to the timeline and procedures specified by the
responsible Contracting Officer. The Contractor must provide with the
notification sufficient documentation to support the legally changed
name.

(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(1)
of this clause, or fails to perform the agreement at paragraph ()(2)(i)(C) of this
clause, and, in the absence of a properly executed novation or change-of-name
agreement, the CCR information that shows the Contractor to be other than the -
Contractor indicated in the contract will be considered to be incorrect
information within the meaning of the “Suspension of Payment” paragraph of the
electronic funds transfer (EFT) clause of this contract.

(3) The Contractor shall not change the name or address for EFT payments or manual
payments, as appropriate, in the CCR record to reflect an assignee for the purpose of

(4) Offerors and Contractors may obtain information on registration and annual
confirmation requirements via the Internet at http://www.ccr.gov or by calling 1-888-227-
2423, or 269-961-5757.

(End of Clause)

Alternate I (Oct 2008) When a time-and-materials or labor-hour contract is contemplated, substitute the
following paragraphs (a), (&), (i) and (1) for those in the basic clause.

(a) Inspection/Acceptance.
(1) The Government has the right to inspect and test all materials furnished and services
performed under this contract, to the extent practicable at all places and times, including

the period of performance, and in any event before acceptance. The Government may
also inspect the plant or plants of the Contractor or any subcontractor engaged in contract
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performance. The Government will perform inspections and tests in a manner that will
not unduly delay the work.

(2) If the Government performs inspection or tests on the premises of the Contractor or a
subcontractor, the Contractor shall furnish and shall require subcontractors to furnish ali
reasonable facilities and assistance for the safe and convenient performance of these
duties.

(3) Unless otherwise specified in the contract, the Government will accept or reject
services and materials at the place of delivery as promptly as practicable after delivery,
and they will be presumed accepted 60 days after the date of delivery, unless accepted
earlier,

(4) At any time during contract performance, but not later than 6 months (or such other
time as may be specified in the contract) after acceptance of the services or materials last
delivered under this contract, the Government may require the Contractor to replace or
correct services or materials that at time of delivery failed to meet contract requirements.
Except as otherwise specified in paragraph (a)(6) of this clause, the cost of replacement
or correction shall be determined under paragraph (i) of this clause, but the “hourly rate”
for labor hours incurred in the replacement or correction shall be reduced to exclude that
portion of the rate attribytable to profit, Unless otherwise specified below, the portion of
the “hourly rate” attributable to profit shall be 10 percent. The Contractor shall not tender
for acceptance materials and services required to be replaced or corrected without
disclosing the former requirement for replacement or correction, and, when required,
shall disclose the corrective action taken. [Insert portion of labor rate atiributable to
profit.]

(3)

(i) If the Contractor fails to proceed with reasonable promptness to perform
required replacement or correction, and if the replacement or correction can be
performed within the ceiling price (or the ceiling price as increased by the
Government), the Government may—

{(A) By contract or otherwise, perform the replacement or correction,
charge to the Contractor any increased cost, or deduct such increased
cost from any amounts paid or due under this contract; or

(B) Terminate this contract for cause.

(i) Failure to agree to the amount of increased cost to be charged to the
Contractor shall be a dispute under the Disputes clause of the contract.

(6) Notwithstanding paragraphs (2)(4) and (5) above, the Government may at any time
require the Contractor to remedy by correction or replacement, without cost to the
Government, any failure by the Contractor to comply with the requirements of this
contract, if the failure is due to--

(i) Fraud, lack of good faith, or willful misconduct on the part of the Contractor’s
managerial personnel; or
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(e) Definitions.

(ii) The conduct of one or more of the Contractor’s employees selected or
retained by the Contractor after any of the Contractor’s managerial personnel has
reasonable grounds to believe that the employee is habitually careless or
unqualified.

(7) This clause applies in the same manner and to the same extent to corrected or
replacement materials or services as to materials and services originally delivered under
this contract.

(8) The Contractor has no obligation or liability under this contract to correct or replace
materials and services that at time of delivery do not meet contract requirements, except
as provided in this clause or as may be otherwise specified in the contract.

(9) Unless otherwise specified in the contract, the Contractor’s obligation to correct or
replace Government-furnished property shall be governed by the clause pertaining to
Government property.

(1) The clause at FAR 52.202-1, Definitions, is incorporated herein by reference. As used
in this clause—

(1) Direct materials means those materials that enter directly into the end product,
or that are used or consumed directly in connection with the fumishing of the end
product or service.

(ii) Hourly rate means the rate(s) prescribed in the contract for payment for labor
that meets the labor category qualifications of a labor category specified in the
contract that are—

(A) Performed by the contractor;
(B) Performed by the subcontractors; or

(C) Transferred between divisions, subsidiaries, or affiliates of the
contractor under a common control.

(iii) Materials means—

(A) Direct materials, including supplies transferred between divisions,
subsidiaries, or affiliates of the contractor under a common control;

(B} Subcontracts for supplies and incidental services for which there is
not a labor category specified in the contract;

(C) Other direct costs (e. £., incidental services for which there is not a
labor category specified in the contract, travel, computer usage charges,
etc.);
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(i) Payments.

(D) The following subcontracts for services which are specifically
excluded from the hourly rate: [Inser any subcontracts for services to be
excluded from the hourly rates prescribed in the schedule.]; and

(E) Indirect costs specifically provided for in this clause.

(iv) Subcontract means any contract, as defined in FAR Subpart 2.1, entered into

- with a subcontractor to furnish supplies or services for performance of the prime
confractor a subcontract including transfers between divisions, subsidiaries, or
affiliates of a contractor or subcontractor, It includes, but is not limited to,
purchase orders, and changes and modifications to purchase orders,

(1) Services accepted. Payments shall be made for services accepted by the Government
that have been delivered to the delivery destination(s) set forth in this contract. The
Government will pay the Contractor as follows upon the submission of commercial
invoices approved by the Contracting Officer: '

(1) Hourly rate.

(A) The amounts shall be computed by multiplying the appropriate
hourly rates prescribed in the contract by the number of direct labor
hours performed. Fractional parts of an hour shail be payable on a
prorated basis.

(B) The rates shall be paid for al] labor performed on the contract that
meets the labor qualifications specified in the contract. Labor hours
incurred to perform tasks for which labor qualifications were specified in
the contract will not be paid to the extent the work is performed by
individuals that do not meet the qualifications specified in the contract,
uniess specifically authorized by the Contracting Officer.

(C) Invoices may be submitted once each month (or at more frequent
intervals, if approved by the Contracting Officer) to the Contracting
Officer or the authorized representative.

(D) When requested by the Contracting Officer or the authorized
representative, the Contractor shall substantiate invoices (including any
subcontractor hours reimbursed at the hourly rate in the schedule) by
evidence of actual payment, individual dai ly job timecards, records that
verify the employees meet the qualification s for the labor categories
specified in the contract, or other substantiation specified in the contract.

(E) Unless the Schedule prescribes otherwise, the hourly rates in the

Schedule shall not be varied by virtue of the Contractor havin g
performed work on an overtime basis,
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(1) If no overtime rates are provided in the Schedule and the
Contracting Officer approves overtime work in advance,
overtime rates shall be negotiated.

{2) Failure to agree upon these overtime rates shall be treated as
a dispute under the Disputes clause of this contract.

(3) If the Schedule provided rates for overtime, the premium
portion of those rates will be reimbursable only to the extent the
overtime is approved by the Contracting Officer.

(ii) Materials.

(A) If the Contractor furnishes materials that meet the definition of a commercial

item at FAR 2.101, the price to be paid for such materials shall be the
contractor’s established catalog or market price, adjusted to reflect the--

(1) Quantities being acquired; and

(2) Any modifications necessary because of contract requirements.

(B) Except as provided for in paragraph (i)(1)(ii)(A) and (D)(2) of this clause, the
Government will reimburse the Contractor the actual cost of materials (less any
rebates, refunds, or discounts received by the contractor that are identifiable to
the contract) provided the Contractor—

{1} Has made payments for materials in accordance with the terms and
conditions of the agreement or invoice; or

(2} Makes these payments within 30 days of the submission of the
Contractor’s payment request to the Government and such payment is in
accordance with the terms and conditions of the agreement or invoice.

(C) To the extent able, the Contractor shall—

(1) Obtain materials at the most advantageous prices available with due
regard to securing prompt delivery of satisfactory materials; and

(2) Give credit to the Government for cash and trade discounts, rebates,
scrap, commissions, and other amounts that are identifiable to the
contract,

(D) Other Costs. Unless listed below, other direct and indirect costs will not be
reimbursed.

(1) Other direct Costs. The Government will reimburse the Contractor on
the basis of actual cost for the following, provided such costs comply
with the requirements in paragraph (i)(1)(ii}(B) of this clause: [Insert
each element of other direct costs (e.g., travel, computer usage charges,
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etc. Insert “None” if no reimbursement for other direct costs will be
provided. If this is an indefinite del ivery contract, the Contracting Officer
may insert “Each order must list separately the elements of other direct
charge(s) for that order or, if no reimbursement for other direct costs will
be provided, insert ‘None’.”]

{2) Indirect Costs (Material handiing, Subcontract Administration, etc.),
The Government will reimburse the Contractor for indirect costs on a
pro-rata basis over the period of contract performance at the following
fixed price: [Insert a fixed amount for the indirect costs and payment
schedule. Insert “$0” if no fixed price reimbursement for indirect costs
will be provided. (If this is an indefinite delivery contract, the
Contracting Officer may insert “Each order must list separately the fixed
amount for the indirect costs and payment schedule or, if no
reimbursement for indirect costs, insert ‘None’.”]

(2) Total cost. 1t is estimated that the total cost to the Government for the performance of
this contract shall not exceed the ceiling price set forth in the Schedule and the Contractor
agrees o use its best efforts to perform the work specified in the Schedule and all
obligations under this contract within such ceiling price. If at any time the Contractor has
reason to believe that the hourly rate payments and material costs that will accrue in
performing this contract in the next succeeding 30 days, if added to all other payments

notify the Contracting Officer, giving a revised estimate of the total price for performing
this contract, with supporting reasons and documentation, If at any time during
performance of this contract, the Government has reason to believe that the work to be
required in performing this contract will be substantially greater or less than the stated
ceiling price, the Contracting Officer will so advise the Contractor, giving the then
revised estimate of the total amount of effort to be required under the contract.

(3) Cetling price. The Government will not be oblj gated to pay the Contractor any
antount in excess of the ceiling price in the Schedule, and the Contractor shall not be

shall constitute the ceiling price for performance under this contract. When and to the
extent that the ceiling price set forth in the Schedule has been increased, any hours
expended and material costs incurred by the Contractor in excess of the ceiling price
before the increase shall be allowable to the same extent as if the hours expended and
material costs had been incurred after the increase in the ceiling price.

(4) Access to records. At any time before final payment under this contract, the
Contracting Officer (or authorized representative) will have access to the following
{access shall be limited to the listing below unless otherwise agreed to by the Contractor
and the Contracting Officer):
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(i) Records that verify that the employees whose time has been included in any
invoice met the qualifications for the labor categories specified in the contract,

(i1} For labor hours (including any subcontractor hours reimbursed at the hourly
rate in the schedule), when timecards are required as substantiation for
payment—

(A) The original timecards {paper-based or electronic);
(B) The Contractor’s timekeeping procedures;

(C) Contractor records that show the distribution of labor between jobs
or contracts; and

(D) Employees whose time has been included in any invoice for the
purpose of verifying that these employees have worked the hours shown
on the invoices.

(iif) For material and subcontract costs that are reimbursed on the basis of actual
COoSt—

(A) Any invoices or subcontract agreements substantiating material
costs; and

(B) Any documents supporting payment of those invoices.

(&) Overpayments/Underp@ments. Each payment previously made shall be subject to
reduction to the extent of amounts, on preceding invoices, that are found by the
Contracting Officer not to have been properly payable and shall also be subject to
reduction for overpayments or to increase for underpayments. The Contractor shail
promptly pay any such reduction within 30 days unless the parties agree otherwise. The
Government within 30 days will pay any such increases, unless the parties agree
otherwise. The Contractor’s payment will be made by check. If the Contractor becomes
‘aware of a duplicate invoice payment or that the Government has otherwise overpaid on
an invoice payment, the Contractor shail—

(i) Remit the overpayment amount to the payment office cited in the contract
along with a description of the overpayment including the—

{A) Circumstances of the overpayment (e.g., duplicate payment,
crroneous payment, liquidation errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and

(D) Contractor point of contact.
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(6)

(i) Provide a copy of the remittance and supporting documentation to the
Contracting Officer,

(i) All amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid unless paid
within 30 days of becoming due. The interest rate shall be the interest rate
established by the Secretary of the Treasury, as provided in section 611 of the
Contract Disputes Act of 1978 (Public Law 95-563), which is applicable to the _
period in which the amount becomes due, and then at the rate applicable for each
six month period as established by the Secretary until the amount is paid.

(ii) The Government may issue a demand for payment to the Contractor upon
finding a debt is due under the contract.

(iii) Final Decisions. The Contracting Officer will issue a final decision as
required by 33.211 if—

(A) The Contracting Officer and the Contractor are unable to reach -
agreement on the existence or amount of a debt in a timely manner;

(B) The Contractor faiis to liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for
payment unless the amounts were not repaid because the Contractor has
requested an installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt
previously demanded by the Contractin g Officer (see FAR 32.60702).

(iv) If a demand for payment was previously issued for the debt, the demand for
payment included in the final decision shajl identify the same due date as the
original demand for payment,

(V) Amounts shall be due at the earliest of the following dates:
(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any
demand for payment resulting from a default termination.

(vi) The interest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on—

(A) The date on which the designated office receives payment from the
Contractor;
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(B) The date of issuance of a Governmeni check to the Contractor from
which an amount otherwise payable has been withheld as a credit against
the contract debt; or

(C) The date on which an amount withheld and applied to the contract
debt would otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the
procedures prescribed in 32.608-2 of the Federal Acquisition Regulation in effect
on the date of this contract.

(viii) Upon receipt and approval of the invoice designated by the Contractor as
the “completion invoice” and supporting documentation, and upon compliance
by the Contractor with all terms of this contract, any outstanding balances wil] be
paid within 30 days unless the parties agree otherwise. The completion invoice,
and supporting documentation, shall be submitted by the Contractor as promptly
as practicable following completion of the work under this contract, but in no
event later than | year (or such longer petiod as the Contracting Officer may
approve in writing) from the date of completion.

(7) Release of claims. The Contractor, and each assignee under an assignment entered
into under this contract and in effect at the time of final payment under this contract, shall
execute and deliver, at the time of and as a condition precedent to final payment under
this contract, a release discharging the Government, its officers, agents, and employees of
and from ail liabilities, obl igations, and claims arising out of or under this contract,
subject only to the following exceptions.

(i) Specified claims in stated amounts, or in estimated amounts if the amounts are
not susceptible to exact statement by the Contractor,

and of which the Contractor gives notice in writing to the Contracting Officer not
more than 6 years after the date of the release or the date of any notice to the
Contractor that the Government is prepared to make final payment, whichever is
carlier.

(ii1) Claims for reimbursement of costs (other than expenses of the Contractor by
reason of its indemnification of the Government against patent liability),
including reasonable incidental expenses, incurred by the Contractor under the
terms of this contract relating to patents.

(8) Prompt payment. The Government will make payment in accordance with the Prompt
Payment Act (31 U.S.C 3903) and prompt payment regulations at 5 CFR part 1315,

(9) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see
52.212-5(b) for the appropriate EFT clause,
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(10) Discount. In connection with any discount offered for early payment, time shall be

computed from the date of the invoice. For the purpose of computing the discount earned,
payment shall be considered to have been made on the date that appears on the payment
check or the specified payment date if an electronic funds transfer payment is made.

performed or costs incurred that reasonably could have been avoided.

FAR 52.212-5 Contract Terms and Conditions Required to Implement Statutes or Executive
Orders -- Commercial Items (AUG 2011

are incorporated in this contract by reference, to implement provisions of law or Executive orders
applicable to acquisitions of commercial jtems:

(1) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(g)).
Alternate I (AUG 2007) of 52.222-50 (22 U.8.C. 7104(g)).
(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).

(3) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L. 108-77, 108-
78).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the contracting officer
has indicated as being incorporated in this contract by reference to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

[Contracting Officer check as appropriate.]

__ {1)52.203-6, Restrictions on Subcontractor Sales to the Government (Sept
2006), with Alternate I (Oct 1995) (41 U.S.C. 253g and 10 U.S.C. 2402),

__(2) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010)
(Pub. L. 110-252, Title VI, Chapter 1 (41 U.S.C. 251 note)).
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— _(3)52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (Jun 2010) (Section 1553 of Pub L. 11 1-5) (Applies to
contracts funded by the American Recovery and Reinvestment Act of 2009).

—_(4) 52.204-10, Reporting Executive compensation and First-Tier Subcontract
Awards (Jul 2010) (Pub. L. 109-282) (31 U.S.C. 6101 note).

_ _{(5)52.204-11, American Recovery and Reinvestment Act—Reporting
Requirements (Jul 2010) (Pub. L. 111-5).

__ {6)52.209-6, Protecting the Government® Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment (Dec 2010) (31
U.S.C. 6101 note).

__(7) 52.209-10, Prohibition on Contracting with Inverted Domestic
Corporations (section 740 of Division C of Public Law 111-117, section 743 of

Division D of Public Law 11 1-8, and section 745 of Division D of Public Law
110-161).

—_{8) 52.219-3, Notice of Total HUBZone Set-Aside or Sole-Source Award
(Jan2011) (15 U.S.C. 657a).

_(9)52.219-4, Notice of Price Evaluation Preference for HUBZone Small
Business Concerns (Jan 201 1) (if the offeror elects to waive the preference, it
shall so indicate in jts offer)(15 U.S.C. 657a).

— _(10) [Reserved]

—_(11)(i) 52.219-6, Notice of Total Small Business Aside {(June 2003) (15
U.S.C. 644),

(i) Alternate I (Oct 1995) of §2.219-6.
__ (iii) Alternate IT (Mar 2004) of 52.219-6,

—_{(12) (i) 52.219-7, Notice of Partia] Small Business Set-Aside {(June 2003) (15
U.S.C. 644),

— (i) Alternate I (Oct 1995) of 52.219-7.
—_ (iii) Alternate IT (Mar 2004) of 52.219.7.

—__(13) 52.219-8, Utilization of Small Business Concerns (Jan 201 (15U.S.C.
637(d)(2) and (3)).

—_(14)(i) 52.219-9, Smail Business Subcontracting Plan (Jan 201 D(15US.C.
637 (d)4).)

_ _ (i) Alternate 1 (Oct 2001) of 52.219.9.
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— (iif) Alternate II (Oct 2001) of $2.219-9.
— (iv) Alternate III (July 2010) of 52.219.9

—_(15)52.219-14, Limitations on Subcontracting (Dec 1996) (15 U.5.C.
637(a)(14)).

—(16) 52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999) (15
U.S.C. 63%(d)@)(F)(i).

__ {17} (i) 52.219-23, Notice of Price Evaluation Adjustment for Small
Disadvantaged Business Concerns {Oct 2008) (10 U.S.C. 2323) (if the offeror
elects to waive the adjustment, it shall so indicate in its offer).

—_ (ii) Alternate I (June 2003) of 52.219.23.

__(18)52.219-25, Smali Disadvantaged Business Participation Program-—
Disadvantaged Status and Reporting (Dec 2010) (Pub. L. 103-355, section 7102,
and 10 U.S.C. 2323). ,

—— (19)52.219-26, Smali Disadvantaged Business Participation Program—
Incentive Subcontracting (Oct 2000) (Pub. L. 103-355, section 7102, and 10
U.S.C. 2323).

___(20) 52.219-27, Notice of Total Service-Disabled Veteran-Owned Small
Business Set-Aside (May 2004) (15 U.S.C. 657 .

— (21} 52.219-28, Post Award Smal] Business Program Rerepresentation (Apr
2009) (15 U.S.C. 632(a)(2)).

—__(22) 52.219-29, Notice of Total Set-Aside for Economically Disadvantaged
Women-Owned Small Business (EDWOSB) Concerns (Apr2011),

(23} 52.219-30, Notice of Total Set-Aside for Women-Owned Small
Business (WOSB) Concerns Eligible Under the WOSB Program (Apr 2011).

— (24) 52.222-3, Convict Labor (June 2003) (E.O. 1 1755).

_ (25)52.222-19, Child Labor-—Cooperation with Authorities and Remedies
(Jul 2010) (E.O. 13126).

___(26) 52.222-21, Prohibition of Segregated Facilities (Feb 1999),
(27} 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

___(28)52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C.
4212).
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— (29) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010)
(29 U.S.C. 793).

— (30)52.222-37, Employment Reports on Veterans (Sep 2010) 38 U.S.C.
4212),

(31} 52.222-40, Notification of Employee Rights Under the National Labor
Relations Act (Dec 2010) (E.O. 13496).

—(32)52.222-54, Employment Eligibility Verification (Jan 2009). (Executive
Order 12989). (Not applicable to the acquisition of commercially available off-
the-shelf items or certain other types of commercial items as prescribed in
22.1803.)

— {33) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for
EPA-Designated Items (May 2008) (42 US.C. 6962(c)(3)(AX(iD)). (Not
applicable to the acquisition of commercially available off-the-shelf items.)

. (ii) Alternate I (May 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not
applicable to the acquisition of commercially available off-the-shelf items.)

—__(34) 52.223-15, Energy Efficiency in Energy-Consumin g Products (Dec
2007) (42 U.S.C. 8259b).

—(35) (i) 52.223-16, TEEE 1680 Standard for the Environmental Assessment
of Personal Computer Products (Dec 2007) (E.O. 13423).

___ (1) Alternate I (Dec 2007) of 52.223-16.

_ _(36)52.223-18, Encouraging Contractor Policies to Ban Text Messaging
while Driving (Aug 2011).

—_(37) 52.225-1, Buy American Act--Supplies (Feb 2009) (41 U.S.C. 10a-10d).

__(38) (1) 52.225-3, Buy American Act —Free Trade Agreements — Israeli
Trade Act (Jun 2009) (41 U.S.C. 10a-10d, 19 U.S.C. 3301 note, 19 U.S.C. 2112
note, 19 U.S.C. 3805 note, Pub. L. 108-77, 108-78, 108-286, 108-301, 109-53,
109-169, 109-283, and 110-138).

— (i) Alternate I (Jan 2004) of 52.225-3.
(i) Alternate IT (Jan 2004) of 52.225-3.

9) 52.225-5, Trade Agreements (Aug 2009) (19 U.S.C. 2501, et seq., 19

QG
.C. 3301 note).

u.s

—__(40) 52.225-13, Restrictions on Certain Foreign Purchases (Jun 2008)
(E.O.’s, proclamations, and statutes administered by the Office of Foreign Assets
Control of the Department of the Treasury).
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___(41) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007)
{(42U.8.C. 51 50}

___(42)52.226-5, Restrictions on Subcontracting Outside Disaster or
Emergency Area (Nov 2007) (42U.S.C.5 150).

___(43)52.232-29, Terms for Financing of Purchases of Commerciai Items (Feb
2002) (41 U.S.C. 255(f), 10 U.S.C. 2307(1)).

—_(44) 52.232-30, Instaliment Payments for Commercial Items (Oct 1995) (41
U.S.C. 255(f), 10 US.C. 2307(f)).

__ (45)52.232-33, Payment by Electronic Funds Transfer—Central Contractor
Registration (Oct. 2003)(31U.s.C. 3332).

__(46) 52.232-34, Payment by Electronic Funds Transfer—Other Than Central
Contractor Registration (May 1999) (31 US.C. 3332).

—_(47)52.232-36, Payment by Third Party (Feb 2010} (31 U.S.C. 3332).
__ {48)52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

__(49) (i) 52.247-64, Preference for Privately Owned U.S.-F lag Commercial
Vessels (Feb 2006) (46 U.S.C. Appx 1241(b) and 10 U.8.C. 263 1).

—— (i) Alternate I (Apr 2003) of 52.247-64.
(¢) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to commercial
services, that the Contracting Officer has indicated as being incorporated in this contract by reference to
implement provisions of law or executive orders applicable to acquisitions of commercial jtems:

[Contracting Officer check as appropriate.)

— (1) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, er
seq.).

__(2)52.222-42, Statement of Equivalent Rates for Federal Hires {May 1989)
(29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

— (3) 52.222-43, Fair Labor Standards Act and Service Contract Act - Price
Adjustment (Multiple Year and Option Contracts) (Sep 2009) (29 U.S.C.206 and
41 U.S.C. 351, et seq.).

— _(4) 52.222-44, Fair Labor Standards Act and Service Contract Act -- Price
Adjustment (Sep 2009) (29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

—(5)52.222-51, Exemption from Application of the Service Contract Act to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment--
Requirements (Nov 2007) (41 U.S.C. 351 » et seq.),
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(6} 52.222-53, Exemption from Application of the Service Contract Actto
Contracts for Certain Services--Requirements (Feb 2009) (41 U.S.C. 35 1, et

seq.).

__{(7)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations.
(Mar 2009) (Pub. L. 1 10-247).

—_ (8)52.237-11, Accepting and Dispensing of $1 Coin (Sep 2008) (31 U.S.C.
S112(p)(1)).

(d) Comptroller General Examination of Record The Contractor shall comply with the provisions of this
paragraph (d) if this contract was awarded using other than sealed bid, is in excess of the simplified
acquisition threshold, and does not contain the clause at 52.215-2, Audit and Records -- Negotiation,

(e)

(1) The Comptroller General of the United States, or an authorized representative of the
Comptrolier General, shall have access to and right to examine any of the Contractor’s directly
pertinent records involving transactions related to this contract,

any resulting final termination settlement. Records relating to appeals under the disputes clause or
to litigation or the settlement of claims arising under or relating to this contract shall be made
available until such appeals, litigation, or claims are finaily resolved.

(3) As used in this clause, records include books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of form. This does not require the
Contractor to create or maintain any record that the Contractor does not maintain in the ordinary
course of business or pursuant to a provision of law.

(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b}, (c) and (d) of this
clause, the Contractor is not required to flow down any FAR clause, other than those in this
paragraph (e)(1) in a subcontract for commercial items. Unless otherwise indicated below, the
extent of the flow down shail be as required by the clause—

(1) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (Pub. L. 110-
252, Title VI, Chapter 1 (41 U.S.C. 251 note)).

(i1) 52.219-8, Utilization of Small Business Concerns (Dec 201 0O (I5US.C. 637(d)(2)
and (3)), in all subcontracts that offer further subcontracting opportunities. If the
subcontract (except subcontracts to small business concerns) exceeds $65 0,000 ($1.5
million for construction of any public facility), the subcontractor must include 52.219-8
in lower tier subcontracts that offer subcontracting opportunities.

(iii) [Reserved]
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(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 1 1246).
(v) 52.222-35, Equal Opportenity for Veterans (Sep 2010) (38 U.S.C. 4212).

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C.
793).

(vii) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act

(Dec 2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR
clause 52.222-40.

(Viii) 52.222-41, Service Contract Act of | 965, (Nov 2007), (41 U.S.C. 351, et seq.)
(ix) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).
—_Alternate I (Aug 2007) of 52.222-50 (22 U.8.C. 7104(g)).

(x) 52.222-51, Exemption from Application of the Service Contract Act to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment--Requirements {Nov 2007)
(41 U.S.C. 351, er seq.)

(xi) 52.222-53, Exemption from Application of the Service Contract Act to Contracts for
Certain Services--Requirements (Feb 2009) (41 U.S.C. 35 I, er seq.)

(xii) 52.222-54, Employment Eligibility Verification (Jan 2009).
{xiii} 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations, (Mar

2009) (Pub. L. 1 10-247). Fiow down required in accordance with paragraph (e¢) of FAR
clause 52.226-6.

(xiv) 52.247-64, Preference for Privately-Owned U.S. F lag Commercial Vessels (Feb
- 2006) (46 U.S.C. Appx 1241(b)and 10 U.S.C. 2631). Flow down required in accordance
with paragraph (d) of FAR clause 52.247-64,

(2) While not required, the contractor may include in its subcontracts for commercial items a
minimal number of additional clauses necessary to satisfy its contractual obligations,

(End of Clause)

Alternate I (Feb 2000). As prescribed in 12.301(b)(4)(i), delete paragraph (d) from the basic clause,

—_—

redesignate paragraph (e) as paragraph (d), and revise the reference to “paragraphs (a), (b), (c), or (d) of
this clause” in the redesignated paragraph (d) to read “paragraphs (a), (b), and (c) of this clause”.

Alternate 11 .(Dec 2010). As prescribed in 12.301(b)4)(ii), substitute the following paragraphs (d)(1) and
(e)(1) for paragraphs (d)(1) and (e)(1) of the basic clause as follows:

(d)
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(1) The Comptroller General of the United States, an appropriate Inspector General appointed
under section 3 or 8G of the Inspector General Act of 1978 (5 U.S.C. App.), or an authorized
representative of either of the foregoing officials shall have access to and right to—

(1) Examine any of the Contractor’s or any subcontractors’ records that pertain to, and
involve transactions relating to, this contract; and

(ii) Interview any officer or employee regarding such transactions.

(1) Notwithstandin g the requirements of the clauses i paragraphs (a), (b), and (c), of this clause,
the Contractor is not required to flow down any FAR clause in a subcontract for commercial
items, other than—

() Paragraph (d) of this clause. This paragraph flows down to all subcontracts, except
the authority of the Inspector General under paragraph (d)(1)(ii) does not flow down; and

(i) Those clauses listed in this paragraph (e)(I). Unless otherwise ind icated below, the
extent of the flow down shall be as required by the clause—

(A) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010)
(Pub. L. 110-252, Title V1, Chapter 1 (41 U.S.C. 251 note)).

(B) 52.203-15, Whistleblower Protections Under the American Recovery and
Reinvestment Act of 2009 (Jun 2010) (Section 1553 of Pub, L. 111-5),

(C) 52.219-8, Utilization of Small Business Concerns (Dec 2010) (15 US.C.
637(d)(2) and (3)), in all subcontracts that offer further subcontracting
opportunities. If the subcontract (except subcontracts to small business concerns)
exceeds $650,000 ($1.5 million for construction of any public facility), the
subcontractor must include 52.219-8 in lower tier subcontracts that offer
subcontracting opportunities.

(D) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
(E) 52.222-35, Equal Opportunity for Veterans (Sept 2010) (38 U S.C. 4212).

(F) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29
U.S.C. 793),

(G) 52.222-40, Notification of Employee Rights Under the National Labor
Relations Act (Dec 2010) (E.O. 13496). Flow down required in accordance with
paragraph (f) of FAR clause 52.222-40.

(H) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 US.C. 351, et
seq.).

ORDER NUMBER: enter order number



{I) 52.222-50, Combating Trafficking in Persons {Feb 2009) (22 US.C.
7104(g)).

(J) 52.222-51, Exemption from Application of the Service Contract Act to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment-
Requirements (Nov 2007) (41 U.S.C. 351, et seq.).

(K) 52.222-53, Exemption from Application of the Service Contract Act to
Contracts for Certain Services--Requirements (Feb 2009) (41 U.S.C. 351, et
seq.).

(L) 52.222-54, Employment Eligibility Verification (Jan 2009).

(M) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations.
(Mar 2009) (Pub. L. | 10-247). Flow down required in accordance with
paragraph (e) of FAR clause 52.226-6.

(N) 52.247-64, Preference for Privately Owned U.S -F lag Commercial Vessels

(Feb 2006) (46 U.S.C. Appx. 1241(b) and 10 U.S.C. 263 1). Flow down required
in accordance with paragraph (d) of FAR clause 52.247-64. :

Il. DEPARTMENT OF DEFENSE FAR SUPPLEMENT (DFARS) (48 CFR CHAPTER 2)
CLUASES:;

DFARS 252.212-7001 Contract Terms and Conditions Required to Implement Statutes or
Executive Orders Applicable to Defense Acquisitions of Commercial Items.

As prescribed in 212.301(f)(iii), use the following clause:

CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR
EXECUTIVE ORDERS APPLICABLE TO DEFENSE ACQUISITIONS OF COMMERCIAL
ITEMS (JUN 2011)

(a) The Contractor agrees to comply with the following Federal Acquisition Regulation (FAR)
clause which, if checked, is included in this contract by reference to implement a provision of
law applicable to acquisitions of commercial items or components.

52.203-3, Gratuities (APR 1984) (10 U.S.C. 2207).

(b) The Contractor agrees to comply with any clause that is checked on the following list of

Or components.
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(1) 252.203-7000, Requirements Relating to Compensation of Former DoD
Officials (JAN 2009) (Section 847 of Pub. L. 110-181).

(2) 252.203-7003, Agency Office of the Inspector General (SEP 2010)(Section
6101 of Pub. L. 110-252, 41 U.S.C. 3509 note).

(3) 252.205-7000, Provision of Information to Cooperative Agreement Holders
(DEC 1991) (10 U.S.C. 2416).

4) 252.219-7003, Small Business Subcontracting Plan (DoD Contracts) (OCT
2010) (15 U.S.C. 637).

(5) 252.219-7004, Small Business Subcontracting Plan (Test Program) (JAN
20011) (15 U.8.C. 637 note).

6)(D 252.225-7001, Buy American Act and Balance of Payments Program (JAN
2009) (41 U.S.C. chapter 83, E.O. 10582).

(i) ___Alternate I (DEC 2010) of 252.225-7001

(7) 252.225-7008, Restriction on Acquisition of Specialty Metals (JUL 2009) (10
U.S.C. 2533b).

(8) 252.225-7009, Restriction on Acquisition of Certain Articles Containing
Specialty Metals (JAN 201 1) (10 U.S.C. 2533b).

C)] 252.225-7012, Preference for Certain Domestic Commodities (JUN 2010) (10
U.S.C. 2533a).

(10) 252.225-7015, Restriction on Acquisition of Hand or Measuring Tools (JUN
2005) (10 U.S.C. 2533a).

(11) 252.225-7016, Restriction on Acquisition of Ball and Roller Bearings (JUN
2011) (Section 8065 of Pub. L. 107-117 and the same restriction in subsequent DoD
appropriations acts).

(12)@) _252.225-7021, Trade Agreements (NOV 2009) (19 U.S.C. 2501-2518 and
19 U.S.C. 3301 note).

(i)____ Alternate I (SEP 2008) of 252.225-7021.
(iit)____Alternate IT (DEC 2010) of 252.225-7021.

(13) 252.225-7027, Restriction on Contingent Fees for F oreign Military Sales
(APR 2003) (22 U.S.C. 2779).
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(14) 252.225-7028, Exclusionary Policies and Practices of Foreign Governments
(APR 2003) 22 US.C. 2755).

(15)(1) 252.225-7036, Buy American Act—Free Trade Agreements—Balance of
Payments Program (DEC 2010) (41 U.S.C. chapter 83 and 19 U.S.C. 3301 note).

(i) __ Alternate I (JUL 2009) of 252.225-7036,
(iii) ____ Alternate II (DEC 2010) of 252.225-7036.
(iv) __ Alternate Il (DEC 2010) of 252.225-7036.

(16) 252.225-7038, Restriction on Acquisition of Air Circuit Breakers (JUN 2005)
(10 U.5.C. 2534(a)(3)).

(17) 252.226-7001, Utilization of Indian Organizations, Indian-Owned Economic
Enterprises, and Native Hawaiian Small Business Concerns (SEP 2004) (Section 8021 of Pub, L.
107-248 and similar sections in subsequent DoD appropriations acts).

(18) 252.227-7015, Technical Data—Commercial Items (MAR 2011) (10 U.S.C,
2320).

(19) 252.227-7037, Validation of Restrictive Markings on Technical Data (SEP
1999) (10 U.S.C. 2321).

20) 252.232-7003, Electronic Submission of Payment Requests and Receiving
Reports (MAR 2008) (10 U.S.C. 2227).

(21) 252.237-7010, Prohibition on Interro gation of Detainees by Contractor
Personnel (NOV 2010) (Section 1038 of Pub. L. 11 1-84)

(22) 252.237-7019, Training for Contractor Personnel Interacting with Detainees
(SEP 2006) (Section 1092 of Pub. L. 108-375).

(23) 252.243-7002, Requests for Equitable Adjustment (MAR 1998) (10 U.S.C.
2410).

24 252.246-7004, Safety of F acilities, Infrastructure, and Equipment For Military
Operations (OCT 2010) (Section 807 of Pub. L. 11 1-84),

(25) 252.247-7003, Pass-Through of Motor Carrier Fuel Surcharge Adjustment to
the Cost Bearer (SEP 2010) (Section 884 of Pub. L., 110-417).
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(26)(i) 252.247-7023, Transportation of Supplies by Sea (MAY 2002) (10 US.C.
2631).

(i) Alternate I (MAR 2000) of 252.247-7023.
(iii) Alternate 11 (MAR 2000) of 252.247-7023.
(iv) Alternate IIT (MAY 2002) of 252.247-7023.

27 252.247-7024, Notification of Transportation of Supplies by Sea (MAR
(2000) (10 U.S.C. 2631).

contract:

(1) 252.237-7010, Prohibition on Interrogation of Detainees by Contractor Personnel
(NOV 2010) (Section 1038 of Pub, L. 111-84).

(2) 252.237-7019, Training for Contractor Personnel Interacting with Detainees (SEP
2006) (Section 1092 of Public Law 108-375).

(3) 252.247-7003, Pass-Through of Motor Carrier Fuel Surcharge Adjustment to the
Cost Bearer (SEP 201 ) (Section 884 of Public Law 110-417).

(4) 252.247-7023, Transportation of Supplies by Sea (MAY 2002) (10 U.S.C. 263 1).

(5) 252.247-7024, Notification of Transportation of Supplies by Sea (MAR 2000) (10
U.S.C. 2631). :

(End of clause)

(C) ADDITIONAL FAR AND DFARS CLAUSES FOR COMMERCIAL ITEMS

CLAUSE NO. CLAUSE TITLE

DFARS 252.204-7004 Alternate A , Central Contractor Registration(SEP 2007)

8.  ATTACHMENTS

Financial Accounting Data (FAD) Sheets, 2 pages.
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