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1. SOLICITATION/CONTRACT FORM

The terms and conditions set forth in solicitation SPM300-12-R-0012 are incorporated into
subject contract,

The following documents are incorporated into the contract. Solicitation SPM300-12-R-0012,

dated February 15, 2013, and Amendment 0001, dated February 27, 2013, Amendment 0002,
dated March 13, 2013 and Amendment 0003, dated March 15, 2013.

II. PERFORMANCE PERIOD:

A. Effective Period of the Contract:

Base Period - November 26, 2013 through May 25, 2015.
Option Period 1 — May 26, 2015 through November 25, 2016.
Option Period 2 — November 26, 2016 through May 25, 2018.

Ordering Commences January 10, 2014,

ESTIMATED DOLLAR VALUE/GUARANTEED MINIMUM/MAXIMUM

A. The following chart includes the 18 month estimated dollar value and the 4.5 year
estimated dollar value, along with the guaranteed 10% minimum and 200% maximum.
The guaranteed minimum and maximum, although based on estimates, are a firm dollar
amount calculated as a percentage of the estimated dollar value; the minimum contract
dollar value below constitutes the Government’s legal ordering obligation under the
contract. The maximum contract dollar value is the legal limit of dollars that can be
obligated against this contract.

Group 11 ¢450,000.00 | $1,350,000.00 | $45,000.00 | $2,700,000.00
{Troop)

The term “18 Month Estimate” refers to the Government’s good faith estimate of the
requirement for the base period.

The total minimum contract dollar value is $45,000.00.
The maximum contract dollar value is $2,700,000.00.
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ITI. START-UP PERIOD

The Contractor’s startup period will take place prior to the first order. The Contractor
shall submit a proposed implementation schedule to the Contracting Officer within
fifteen (15) days after award highlighting the steps that will be taken to implement a fully
functional distribution account, including all EDI transactions for all customers covered
by this solicitation. An additional thirty (30) days will be granted for actual
implementation. No more than forty-five (45) days after award will be permitted for each
contractor to have fully functional distribution accounts in place for all customers.

IV. ORDERING CATALOGS

The following form a part of Carlo Masi & Son’s Inc.’s offer and are hereby incorporatied
as part of subject contract:

. Offered delivered price to be utilized for first week of ordering. The Pricing
Proposal spreadsheet submitted on March 26, 2013 is attached.

SUPPLIES OF SERVICES AND PRICES

ITEMS: Full-Line Fresh Fruit and Vegetables

CUSTOMERS: DoD Troop Customers in the Upper New York Zone, listed in
Attachment 1 of this document.

FOB TERMS: FOB Destination for all items.

CATALOG #: DoD Troop customers will order under SPM300-13-D-P210 Carlo Masi
& Son’s Inc. will invoice in accordance with the customer’s orders.

CATALOG PRICING

All catalog pricing is valid from Sunday thru Saturday. Catalog updates must be received
no later than 12:00 P.M, EST the preceding Wednesday.

All pricing will be firm at time of order.

Carlo Masi & Son’s Inc. will not invoke any additional charges for emergency orders
(defined as an order that is placed for same day delivery).
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DELIVERIES AND PERFORMANCE

The following are the designated plant locations for the performance of this contract for
all contract line items:

4 e aceo, 4

Carlo Mas
9 Wurz Avenue
Utica, NY 13502

V. CLAUSES
ADDENDUM TO 52.212-4 CONTRACT TERMS AND CONDITIONS - COMMERCIAL
ITEMS (July 2013) - FAR
Note: 52.212-4, Contract Terms and Conditions—Commercial Items (July 2013) is incorporated
in this solicitation by reference. Its full text may be accessed electronically at

https://www.acquisition.gov/far/index.html

Text is available for viewing in Subpart 52.2 Text of Provisions and Clauses, through either the
HTML or PDF Format links. |

FARS & DFARS clause and provisions are shown at the website below:
https://philanet.troopsupport.dia.mil/contracting/policy.htm

Contract Terms and Conditions — Commercial Items

The following paragraph(s) of 52.212-4 are amended as indicated below:

1. Paragraph (a), Inspection/Acceptance, is revised to add the following:

“Inspection and acceptance of products will be performed at destination. The authorized
Government receiving official for each customer is responsible for signing for and accepting
products when they are delivered. The final disposition decision rests with the food service
officer and/or the authorized Government receiving official.

2. Paragraph (c), Changes, is deleted in its entirety and replaced with the following:

(¢) Changes.
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(1) In addition to bilateral changes, the Contracting Officer, at his/her discretion, may
unilaterally invoke any of the contingency options set forth in this contract.

(2) The Contracting Officer may at any time, by unilateral written order, make changes
within the general scope of this contract in any one or more of the following:

(1) Method of shipment or packing;
(ii) Place, manner, or time of delivery.

3) If such change causes an increase or decrease in the cost of, or time required for,
performance for any part of the work under this contract, the Contracting Officer shall make
equitable adjustment in the contract price, the delivery schedule, or both, and shall modify the
contract.

4) The Contractor must assert its right to an adjustment under this clause within thirty (30)
days from the date of receipt of the written order. However, if the Contracting Officer decides
that the facts justify it, the Contracting Officer may receive and act upon a proposal submitted
before final payment of the contract.

(5) Failure to agree to any adjustment shall be a dispute under the Disputes Clause.
However, nothing in this clause shall excuse the Contractor from proceeding with the contract.

3. Paragraph (m), Termination for Cause.
Delete paragraph (m) in its entirety and substitute the following:

(m) Termination for Cause. The Government may terminate this contract, or any part hereof, for
cause in the event of any default by the Contractor, or if the Contractor fails to comply with any
contract terms and conditions, or fails to provide the Government upon request, with adequate
assurances of future performance. In the event of termination for cause, the Government shall not
be liable to the Coniractor for any amount for supplies or services not accepted, and the
Contractor shall be liable to the Government for any and all rights and remedies provided by law.
If this contract is terminated in whole or in part for cause, and the supplies or services covered by
the contract so terminated are repurchased by the Government, the Government will incur
administrative costs in such repurchases. The Contractor and the Government expressly agree
that, in addition to any excess costs of repurchase, or any other damages resulting from such

" default, the Contractor shall pay, and the Government shall accept, the sum of $1350.00 as
payment in full for the administrative costs of such repurchase. This assessment of damages for
administrative costs shall apply for any ternunation for cause following which the Government
repurchases the terminated supplies or services together with any incidental or consequential
damages incurred because of the termination. If it is determined that the Goveinment improperly
terminated this contract for default, such termination shall be deemed a termination for
convenience.
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4. Paragraph (r) Compliance with laws unique to Government contracts. [s revised to include the
following:

(r)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.S.C. 431 relating to officials not
to benefit; 40 U.S.C. 3701, et seq., Contract Work Hours and Safety Standards Act; 41 U.S.C.
51-58, 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.

S. Paragraph (1), Central Contractor Registration (CCR).
CCR has been replaced by System for Award Management (SAM).

The following additional clauses are incorporated by REFERENCE:

CLAUSE NUMBER TITLE DATE

FAR 52.203-3 Gratuities APR 1984
Requirements Relating to Compensation

DFARS 252.203-7000 of former DoD) Officials SEPT 2011

DFARS 252.203-7003 Agency Office of the Inspector General DEC 2012

DFARS 252 225-7001 Bl.ly American and Balance of Payments DEC 2012
Program

DFARS 252.225-7012 Preferenc'e.for Certain Domestic FEB 2013
Commodities
Utilization of Indian Organizations,

DFARS 252.226-7001 Indllan Owneq Economic En'terprlses and SEPT 2004
Native Hawaiian Small Business
Concerns

DFARS 252.243-7002 Request for Equitable Adjustment DEC 2012

Remove Far Clause 52.212-5 -- Contract Terms and Conditions Required to Implement
Statutes or Executive Orders -- Commercial Items. (MAY 2012) from page 46 of the
solicitation and replace with the following:

Replace with Far Clause 52.212-5 -- Contract Terms and Conditions Required to
Implement Statutes or Executive Orders -- Commercial Items (AUG 2013)
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(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR)
clauses, which are incorporated in this contract by reference, to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

(1) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(g)).
Alternate 1 (AUG 2007) of 52.222-50 (22 U.S.C. 7104(g)).
(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 35353).

(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:

_X_(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).

_X_(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)).

__(3)52.203-15, Whistieblower Protections under the American Recovery and Reinvestment
Act of 2009 (Jun 2010) (Section 1553 of Pub L. 111-5) (Applies to contracts funded by the
American Recovery and Reinvestment Act of 2009).

_X_ (4) 52.204-10, Reporting Executive compensation and First-Tier Subcontract Awards (Jul
2013) (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).

_X_ (6) 52,209-6, Protecting the Government’s Interest When Subcontracting with Contractors
Debarred, Suspended, or Proposed for Debarment (Aug 2013) (31 U.S.C. 6101 note).

_X_(7) 52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters
(Jul 2013) (41 U.S.C. 2313).

_X_ (8) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (May 2012)
(section 738 of Division C of Public Law 112-74, section 740 of Division C of Pub. L. 111-117,
section 743 of Division D of Pub. L. 111-8, and section 745 of Division D of Pub. L. 110-161).

__{9)52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Nov 2011) (15 U.S.C.
657a).
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__(10)52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business
Concerns (Jan 2011) (if the offeror elects to waive the preference, it shall so indicate in its
offer)(15 U.8.C. 657a).

____(I1)[Reserved]

~ X (12) (1) 52.219-6, Notice of Total Small Business Aside (Nov 2011) (15 U.S.C. 644).
_X_ (i) Alternate [ (Nov 2011).

__ (iit) Alternate 1I (Nov 2011).

(13 52.219-;7, Notice of Partial Small Business Set-Aside (June 2003} (15 U.S.C. 644).
__ (ii) Alternate I (Oct 1995) of 52.219-7.

____(iil) Alternate I1 (Mar 2004) of 52.219-7.

~ X (14)52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.C. 637(d)2) and
(3)).

___(15) (1) 52.219-9, Smail Business Subcontracting Plan (Jul 2013) (15 U.S.C. 637 (d)(4)).
(i) Alternate 1 (Oct 2001) of 52.219-9.

(i) Alternate IT (Oct 2001) of 52.219-9.

() Alternate Il (July 2010) of 52.219-9.

___(16) 52.219-13, Notice of Set-Aside of Orders (Nov 2011) (15 U.S.C. 644(r)).
___(17)52.219-14, Limitations on Subcontracting (Nov 2011) (15 U.S.C. 637(a)(14)).

_ (18) 52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999) (15 U.S.C.
637(d)(AXFXID.

_(19) (1) 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.

_(20) 52.219-25, Small Disadvantaged Business Participation Program—Disadvantaged
Status and Reporting (Jul 2013) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).
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~(21) 52.219-26, Small Disadvantaged Business Participation Program—Incentive
Subcontracting (Oct 2000) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).

~(22)52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside (Nov
2011) (15 U.S.C. 6571).

_(23)52.219-28, Post Award Small Business Program Rerepresentation (Jul 2013) (15 U.S.C.
632(a)(2)).

_ {24)52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-Owned Small
Business (EDWOSB) Concerns (Jul 2013) (15 U.S.C. 637(m)).

_ {25)52.219-30, Notice of Set-Aside for Women-Owned Small Business (WOSB) Concerns
Eligible Under the WOSB Program (Jul 2013) (15 U.S.C. 637(m)).

_X_(26) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

_X_(27)52.222-19, Child Labor—Cooperation with Authorities and Remedies (Mar 2012)
(E.O. 13126).

- X (28)52.222-21, Prohibition of Segregated Facilities (Feb 1999).
~ X (29) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
~ X (30)52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C. 4212).

~X_(31)52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C.
793).

~ X (32) 52.222-37, Employment Reports on Veterans (Sep 2010) (38 U.S.C. 4212).

~ X (33) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(Dec 2010) (E.O. 13496).

_X_(34) 52.222-54, Employment Eligibility Verification (Jul 2012). (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.)

___(35)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-
Designated [tems (May 2008) (42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the acquisition of
commercially available off-the-shelf items.)

___ (i) Alternate T (May 2008) of 52.223-9 (42 U.S.C. 6962(1)(2)(C)). (Not applicable to the
acquisition of commercially available off-the-shelf items.)
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__(36) 52.223-15, Energy Efficiency in Energy-Consuming Products (Dec 2007) (42 U.S.C.
8259b).

___ (37 (i) 52.223-16, IEEE 1680 Standard for the Environmental Assessment of Personal
Computer Products (Dec 2007) (E.O. 13423).

__ (i) Alternate | (Dec 2007) of 52.223-16.

_X_(38)52.223-18, Encouraging Contractor Policies to Ban Text Messaging while Driving
(Aug 2011).

__(39)52.225-1, Buy American Act--Supplies (Feb 2009) (41 U.S.C. 10a-10d).
. (40) (1) 52.225-3, Buy American Act--Free Trade Agreements--Israeli Trade Act (Nov 2012)
(41 U.S.C. chapter 83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19

U.S.C. 4001 note, Pub. L. 103-182, Pub. L. 108-77, 108-78, 108-286, 108-302, 109-53, 109-169,
109-283,110-138, 112-41, 112-42, and 112-43).

_{i1) Alternate T (Mar 2012) of 52.225-3.
_ (iii) Alternate I (Mar 2012) of 52.225-3.
~__(iv) Alternate III (Nov 2012) of 52.225-3.

__ (41) 52.225-5, Trade Agreements (Nov 2012) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301
note).

_X_(42)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).

__(43) 52.225-26, Contractors Performing Private Security Functions Outside the United
States (Jul 2013) (Section 862, as amended, of the National Defense Authorization Act for Fiscal
Year 2008; 10 U.S.C. 2303 Note).

__ (44) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.S.C.
5150).

_ (45) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Arca (Nov
2007) (42 U.S.C. 5150).

__ (46) 52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002) (41
U.S.C. 255(f), 10 U.S.C. 2307(f)).

_(47) 52.232-30, Installment Payments for Commercial Items (Oct 1995) (41 U.S.C. 255(f),
10 U.S.C. 2307(f)).

10
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_X_(48) 52.232-33, Payment by Electronic Funds Transfer— System for Award Management
(Jul 2013) (31 U.S.C. 3332).

__(49) 52.232-34, Payment by Electronic Funds Transfer—Other Than System for Award
Management (Jul 2013) (31 U.S.C. 3332).

__ (50)52.232-36, Payment by Third Party (Jul 2013) (31 U.S.C. 3332).
_ (51)52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

_(52) (1) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb
2006) (46 U.S.C. Appx 1241(b) and 10 U.S.C. 2631).

_(ii) 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 items:

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

__ (6)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.).

__ (7)52.222-17, Nondisplacement of Qualified Workers (Jan 2013) (E.O. 13495).

__(8)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (Mar 2009)
{Pub. L. 110-247).

_(9Y52.237-11, Accepting and Dispensing of $1 Coin (Sep 2008) (31 U.S.C. 5112(p)(1)).
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(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.

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

(2) The Contractor shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reptoduction, until 3 years after final
payment under this contract or for any shorter period specified in FAR Subpart 4.7, Contractor
Records Retention, of the other clauses of this contract. If this contract is completely or partially
terminated, the records relating to the work terminated shall be made available for 3 years after
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 finally 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.

(e)

(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 shall 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)).

(i) 52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.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.

(iii) 52.222-17, Nondisplacement of Qualified Workers (Jan 2013) (E.O. 13495). Flow down
required in accordance with paragraph (1) of FAR clause 52.222-17.

(1v) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

(v) 52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C. 4212).

12
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(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 1965, (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 1 (Aug 2007) of 52.222-50 (22 U.S.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, et seq.)

(x1) 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.)

(xii) 52.222-54, Employment Eligibility Verification (Jul 2012).

{xiii) 52.225-26, Contractors Performing Private Security Functions Outside the United States
(Jul 2013) (Section 862, as amended, of the National Defense Authorization Act for Fiscal Year
2008; 10 U.S.C. 2302 Note).

(xiv) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (Mar 2009) (Pub.
L. 110-247). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6.

(xv) 52.247-64, Preference for Privately-Owned U.S. Flag 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)(1), delete paragraph (d) from the basic
clause, redesignate paragraph (e) as paragraph (d), and revise the reference to “paragraphs (a),
(b), (¢), or (d) of this clause” in the redesignated paragraph (d) to read “paragraphs (a), (b), and

{c) of this clause”.

Alternate 11 (Jul 2013). 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)

13
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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—

(i) 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.

(e)

(1) Notwithstanding the requirements of the clauses in 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—

(i) 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

(ii) Those clauses listed in this paragraph (e)(1). Unless otherwise indicated 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.5.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 (Jul 2013) (15 U.S.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 Replace with Far Clause 52.212-5 -- Contract Terms and
Conditions Required to Implement Statutes or Executive Orders -- Commercial Items (AUG
2013)

(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR)
clauses, which are incorporated in this contract by reference, to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

(1) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(g)).
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Alternate [ (AUG 2007) of 52.222-50 (22 U.S.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:

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

_X_(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)).

_(3)52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (Jun 2010) (Section 1553 of Pub L. 111-5) (Applies to
contracts funded by the American Recovery and Reinvestment Act of 2009).

_X_(4)52.204-10, Reporting Executive compensation and First-Tier Subcontract
Awards (Jul 2013) (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).

_X_(6) 52.209-6, Protecting the Government’s Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment (Aug 2013) (31 U.S.C.
6101 note).

_X_(7) 52.209-9, Updates of Publicly Available Information Regarding Responsibility
Matters (Jul 2013) (41 U.S.C. 2313).

_X_(8)52.209-10, Prohibition on Contracting with Inverted Domestic Corporations i
(May 2012) (section 738 of Division C of Public Law 112-74, section 740 of Division C '
of Pub. L. 111-117, section 743 of Division D of Pub. L. 111-8, and section 745 of
Division D of Pub. L. 110-161).

~(9)52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Nov 2011) (15
U.S.C. 657a).

___(10) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business

Concerns (Jan 2011) (if the offeror elects to waive the preference, it shall so indicate in
its offer)(15 U.S.C. 657a).
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____(I1)[Reserved]

~ X (12) (i) 52.219-6, Notice of Total Small Business Aside (Nov 2011) (15 U.S.C. 644).
_X_ (i) Alternate T (Nov 2011).

_ (ii1) Alternate 1l (Nov 2011).

_(13) (i) 52.219-7, Notice of Partial Small Business Set-Aside (June 2003) (15 U.S.C.
644).

____(ii) Alternate I (Oct 1995) of 52.219-7.
___ (iii) Alternate Il (Mar 2004) of 52.219-7.

_ X (14) 52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.C.
637(d)(2) and (3)).

_(15) (1) 52.219-9, Small Business Subcontracting Plan (Jul 2013} (15 U.S.C. 637
(d)4)).

(i) Alternate I (Oct 2001) of 52.219-9.

___ (iii) Alternate 1T (Oct 2001) of 52.219-9.

___(iv) Alternate III (July 2010) ot 52.219-9.

_{16)52.219-13, Notice of Set-Aside of Orders (Nov 2011) (15 U.S.C. 644(r)).
—{(17)52.219-14, Limitations on Subcontracting (Nov 2011) (15 U.S.C. 637(a)(14)).

_ (18) 52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999) (15 U.S.C.
637(d)(EA)NF)D))-

(19 (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).

(i) Alternate | (June 2003) of 52.219-23.

__(20) 52.219-25, Small Disadvantaged Business Participation Program—
Disadvantaged Status and Reporting (Jul 2013) (Pub. L. 103-355, section 7102, and 10
U.S.C. 2323).

_(21)52.219-26, Small Disadvantaged Business Participation Program—Incentive
Subcontracting (Oct 2000) (Pub. L. 103-353, section 7102, and 10 U.S.C. 2323).
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_{(22)52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-
Aside (Nov 2011) (15 U.S.C. 657f).

_(23)52.219-28, Post Award Small Business Program Rerepresentation (Jul 2013) (15
U.S.C. 632(a)2)).

_(24) 52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-
Owned Small Business (EDWOSB) Concerns (Jul 2013) (15 U.S.C. 637(m)).

_(25)52.219-30, Notice of Set-Aside for Women-Owned Small Business (WOSB)
Concerns Eligible Under the WOSB Program (Jul 2013) (15 U.S.C. 637(m)).

X (26) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

_X_(27)52.222-19, Child Labor—Cooperation with Authorities and Remedies (Mar
2012) (E.O. 13126).

_X_(28)52.222-21, Prohibition of Segregated Facilities (Feb 1999).
_X_(29) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
_X_(30) 52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C. 4212).

_X_(31)52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29
U.S.C. 793).

~ X (32)52.222-37, Employment Reports on Veterans {Sep 2010) (38 U.S.C. 4212).

_ X {33)52.222-40, Notification of Employee Rights Under the National Labor
Relations Act (Dec 2010) (E.O. 13496).

_ X (34) 52.222-54, Employment Eligibility Verification (Jul 2012). (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.)

~ (35) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-
Designated Items (May 2008) (42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the
acquisition of commercially available off-the-shelf items.)

____(ii) Alternate | (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.)

__{36) 52.223-15, Energy Efficiency in Energy-Consuming Products (Dec 2007) (42
U.S.C. 8259b).
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{37 (1) 52.223-16, IEEE 1680 Standard for the Environmental Assessment of
Personal Computer Products (Dec 2007) (E.O. 13423).

_(ii) Alternate I (Dec 2007) of 52.223-16.

~ X (38)52.223-18, Encouraging Contractor Policies to Ban Text Messaging while
Driving (Aug 2011).

(39 52.225-1, Buy American Act--Supplies (Feb 2009) (41 U.S.C. 10a-10d).
__(40) (i) 52.225-3, Buy American Act--Free Trade Agreements--Israeli Trade Act
(Nov 2012) (41 U.S.C. chapter 83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C.
3805 note, 19 U.S.C. 4001 note, Pub. L. 103-182, Pub. L. 108-77, 108-78, 108-286, 108-
302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43).

___(ii) Alternate 1 (Mar 2012) of 52.225-3.

(i) Alternate 11 (Mar 2012) of 52.225-3.

(v} Alternate 111 (Nov 2012) of 52.225-3.

_ (41)52.225-5, Trade Agreements (Nov 2012) (19 U.S.C. 2501, et seq., 19 U.S.C,
3301 note).

~ X {42) 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).

_ (43) 52.225-26, Contractors Performing Private Security Functions Outside the
United States (Jul 2013) (Section 862, as amended, of the National Defense
Authorization Act for Fiscal Year 2008; 10 U.S.C. 2303 Note).

__{(44) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42
U.S.C. 5150).

_{(45) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area
(Nov 2007) (42 U.S.C. 5150).

_ (46) 52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002)
(41 U.S.C. 255(D), 10 U.S.C. 2307(f)).

_(47)52.232-30, Installment Payments for Commercial Items (Oct 1995) (41 U.S.C.
255(), 10 U.S.C. 2307(1)).

_ X (48) 52.232-33, Payment by Electronic Funds Transter— System for Award
Management (Jul 2013) (31 U.5.C. 3332).
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_(49)52.232-34, Payment by Electronic Funds Transfer—Other Than System for
Award Management (Jul 2013) (31 U.S.C. 3332).

___(50) 52.232-36, Payment by Third Party (Jul 2013) (31 U.S.C. 3332).
~(51)52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

_(52) (i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(Feb 2006) (46 U.5.C. Appx 1241(b) and 10 U.S.C. 2631).

_ (ii) 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 items:

(1) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, ef 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.8.C. 351, ef 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.).

_ (6)52.222-53, Exemption from Application of the Service Contract Act to Contracts
for Certain Services--Requirements (Feb 2009} (41 U.S.C. 351, ef seq.).

(7)) 52.222-17, Nondisplacement of Qualified Workers (Jan 2013) (E.O. 13495).

___(8)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (Mar
2009) (Pub. L. 110-247).

_(9)52.237-11, Accepting and Dispensing of $1 Coin (Sep 2008) (31 U.S.C.
S112(pxY1). :

(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
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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
Comptroller General, shall have access to and right to examine any of the Contractor’s
directly pertinent records involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reproduction, until 3 years after
final payment under this contract or for any shorter period specified in FAR Subpart 4.7,
Contractor Records Retention, of the other clauses of this contract. If this contract is
completely or partially terminated, the records relating to the work terminated shall be
made available for 3 years after 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 confract shall be made available until such appeals,
litigation, or claims are finally 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), (¢) 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 shall be as required by the clause—

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

(11) 52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.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.

(iii) 52.222-17, Nondisplacement of Qualified Workers (Jan 2013) (E.O. 13495).
Flow down required in accordance with paragraph (1) of FAR clause 52.222-17.

(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

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

(vii) 52.222-40, Notification of Empioyee 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 1965, (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.S.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, ef 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. 351, ef seq.)

(xii) 52.222-54, Employment Eligibility Verification (Jul 2012).

(xiii) 52.225-26, Contractors Performing Private Security Functions Outside the
United States (Jul 2013) (Section 862, as amended, of the National Defense
Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302 Note).

(xiv) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations.
(Mar 2009) (Pub. L. 110-247). Flow down required in accordance with paragraph
(e) of FAR clause 52.226-6.

(xv) 52.247-64, Preference for Privately-Owned U.S. Flag 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)(1), 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
(¢) of this clause”,
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Alternate IT (Jul 2013). 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)

(e)

(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

(1) Examine any of the Coniractor’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) Notwithstanding the requirements of the clauses in 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—

(1) 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

(ii) Those clauses listed in this paragraph (e)(1). Unless otherwise indicated
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 VI, 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 (Jul 2013) (15
U.S.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).
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(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 U.S.C. 351,
et seq.).

(1) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C.
7104(g)).

(1) 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 (Jul 2012).

(M) 52.226-6, Promoting Excess Food Donation to Nonprofit
Organizations. (Mar 2009) (Pub. L. 110-247). Flow down required in
accordance with paragraph (e) of FAR clause 52.226-6.

(N) 52.247-64, Preference for Privately Owned U.S.-Flag 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.

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 U.S.C. 351, et seq.).

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

(1) 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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(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.).

(1) 52.222-54, Employment Eligibility Verification (Jul 2012).

(M) 52.226—6, Promoting Excess Food Donation to Nonprofit Organizations. (Mar 2009) (Pub.
L. 110-247). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6.

(N) 52.247-64, Preference for Privately Owned U.S.-Flag 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.Remove DFARS Clause 252.212-7001 Contract Terms and
Conditions Required to Implement Statutes or Executive Orders Applicable to Defense
Acquisitions of Commercial ltems. (JUN 2012) from page 53 of the solicitation and replace with
the following:

Remove FAR Clause 52,252-2 Clauses Incorporated By Reference (FEB 1998) from page
69 of the solicitation and replace with the following:

Replace with FAR Clause 52.252-2 Clauses Incorporated By Reference (FILB 1998)
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 this/these address(es):

o FAR: hitps://www.acquisition.gov/far/index.html;

¢ DFARS: http://www.acq.osd.mil/dpap/dars/dfarspgi/current/index.html
o DLAD: http://www.dla.mil/Acquisition/Documents/DLAD%20Rev%205.htm

The following additional clauses are incorporated by REFERENCE:

CLAUSE NUMBER TITLE DATE
DLAD 52.211-9014 Contractor Retentlon of Traceability AUG 2012
Documentation
FAR 52.227-1 Authorization and Consent DEC 2007
FAR 52.232-17 Interest OCT 2010
FAR 52.242-13 Bankruptcy JULY 1995
FAR 52.242-15 Stop-Work Order AUG 1989

Requirements for Treatment of Wood

DLAD 52.247-9012 Packaging Matcrial (WPM) FEB 2007
FAR 52.251-1 Government Supply Sources ~APR 2012
DFARS 252.204-7003 Control of Government Personnel Work APR 1992
Product
Subcontracting with Firms that are
DFARS 252.209-7004 Owned or Controlled by the Government | DEC 2012
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of a Terrorist Country

DFARS 252.225-7002 Qualifying Countries as Subcontractors JUN 2012

DFARS 252.232-7010 Levies on Contract Payments DEC 2006

Remove FAR Clause 52.216-9064 Fconomic Price Adjustment (EPA) —~ Actual Material
Costs for Subsistence Delivered Price Business Model (NOV 2011) - DLAD from page 62 of
the solicitation and replace with the following:

Replace with Economic Price Adjustment (EPA) — Actual Material Costs for Subsistence
Delivered Price Business Madel

(a) Warranties. For the portion of the schedule that is covered by this EPA clause, the Contractor
warrants that—

(1) Contract unit prices covered by this contract do not include allowances for any portion of the
contingency covered by this clause; and

(2) All price adjustments invoiced under this contract shall be computed in accordance with the
provisions of this clause.

(b) Definitions. As used throughout this clause, the term:

(1) “Contract Unit Price” means the total price per unit charged to DLA Troop Support for a
product delivered to DLA Troop Support’s customers. The Contract Unit Price consists of two
components: Delivered Price and Distribution Price. The unit price sum of the two component
prices shall be rounded up or down as applicable, to the nearest cent to determine the final
Contract Unit Price.

(2) “Delivered Price” means the most recent manufacturer, grower or private label holder
commetcial price per unit to the Contractor, inclusive of standard freight. The Delivered Price
shall be based on free on board (f.0.b.) Destination. Delivered Price shall exclude all costs that
are to be covered in the Distribution Price.

(1) Exceptions:

(A) Mandatory Source Items: The Delivered Price shall be limited to the nonprofit agency’s
price for product as set in accordance with applicable law, plus applicable freight,

(B) A contiguous United States (CONUS)-based redistributor’s price for a specific
manufacturer’s/grower’ s/private label holder’s product (SKU) may be considered by the
Government as long as the redistributor’s price for the quantity ordered is equal to or lower than
the manufacturer’s/grower’s/private label holder’s published price inclusive of
discounts/allowances. This exception must be approved by the Contracting Officer on a case by
case basis. Supporting documentation may be required.
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(3) “Product Allowance” means discounts, rebates, and allowances to be passed on to the
Government. In accordance with other provisions of the contract (and subject to any exception in
those provisions), all discounts, rebates, or allowances on particular items which are reflected in
the amounts shown on the face of the manufacturer’s, grower’s or private label holder’s invoice
(referred to as “off-invoice aliowances™) or otherwise given to the Contractor by the
manufacturer, grower or private label holder, shall be passed by the Contractor to the
Government, in the form of an up-front price reduction. The total of these discounts, rebates, and
allowances (Product Allowance), shall be reflected via a reduced Subsistence Total Order and
Receipt Electronic System (STORES) price and/or Fresh Fruits and Vegetables Order and
Receipt System (FFAVORS), resulting in a lower invoice price to the customer. Any rebates that
must be passed to the Government and which cannot be applied as an up-front price reduction
must be submitted via check made to the US Treasury, with an attached itemized listing of all
customer purchases by line item to include contract number, call number, purchase order number
and CLIN number.

(4) “Distribution Price(s)” means the firm fixed price portion of the Contract Unit Price, offered
as a dollar amount per unit of issue, rounded up or down to the nearest cent. The Distribution
Price is the only method for the Contractor to bill the Government for all aspects of contract
performance other than Delivered Price; including but not limited to, the performance
requirements of the SOW for the applicable SPV solicitation and resulting contract. As detailed
above in (2), Delivered Price is distinet from and not to be included in the Distribution Price.

(5) “Ordering Catalog”™ means the electronic listing of items and their corresponding contract
unit prices available for ordering under this contract.

(6) “Ordering Week™ means from Sunday at 12:01 AM through the following Saturday until
midnight (Eastern Time (ET), standard or daylight as applicable).

(c) Price adjustments.
(1) General.

(1) All contract unit prices shall be fixed and remain unchanged until changed pursuant to this
clause or other applicable provision of the contract. Only the Delivered Price component of the
Contract Unit Price is subject to adjustment under this clause. After the first Ordering Week, if
the Contractor’s Delivered Price changes for any or all contract unit prices, the Contract Unit
Price shall be changed in the next week’s Ordering Catalog upon the Contractor’s request,
submitted in accordance with paragraph (iii) below, by the same dollar amount of the change in
the Delivered Price, subject to the limitations in paragraph (d). The price change shall be
effective at the beginning of the next Ordering Week. All Ordering Catalog Unit Prices
computed in accordance with this clause and in effect when an order is placed shall remain in
effect for that order through delivery. DLA Troop Support will be charged the Contract Unit
Price in effect at the time of each order regardless of any changes in the unit price occutring in
any subsequent Ordering Week.

26




SPM300-13-D-P210 Upper New York Zone

(ii) Catalog Delivered Prices must be reflective of the prime vendor’s last receipt price (the price
of the stock most recently received into SPV Contractor’s inventory).

(i11) Updates to the Delivered Price: All notices and requests for new item Delivered Prices and
price changes shall be submitted weekly, no later than 12:00PM Eastern Time on Wednesday to
be effective in the following Ordering Week’s Ordering Catalog prices. The Delivered Price
shall have any and all Product Allowance subtractions made prior to presenting the Delivered
Price to DLA Troop Support. The Contractor shall notify the Contracting Officer of its
notice/request in the form of an electronic data interchange (EDI) 832 transaction set. The
change notice shall include the Contractor’s adjustment in the Delivered Price component of the
applicable Contract Unit Price. Upon the Contracting Officer’s acceptance of such 832 price
changes in accordance with paragraph (v) below, the price change transaction sets will post in
the next week’s Ordering Catalog and each Contract Unit Price shall be changed by the same
dollar amount of the change in the Delivered Price in the next week’s Ordering Catalog.

(iv) All price changes, and catalog contract prices, are subject to review by the Government. The
Contracting Officer may at any time require the submission of supporting data to substantiate
any requested price change or the requested continuation of the pre-existing price for any item,
including prices applicable to prior Ordering Weeks. Upon notice from the Contracting Officer
that supporting data is required, the Contractor shall promptly furnish to the Government all
supporting data, including but not limited to, invoices, quotes, price lists, supplier documentation
regarding rebates/allowances, and any other substantiating information requested by the
Contracting Officer.

(v) Price change requests that the Contracting Officer questions or finds to be inconsistent with
the requirements of this clause shall not be posted until the Contracting Officer specifically
authorizes the posting. If the Contracting Officer does not notify the Contractor by close of
business, 3:00PM Eastern Time each Friday that a price or a price change request is being
questioned or has been found to be erroneous, the price change(s) will post to the ordering
catalog effective the beginning of the following Ordering Week. The posting of updated prices in
the Ordering Catalog, calculated in accordance with this clause, constitutes a modification to this
contract. No further contract modification is required to effect this change.

(vi) Should the Contracting Officer determine that, or question whether a price change request
contained an erroneous unit price or price change, or cannot otherwise determine the changed
price(s) to be fair and reasonable, such as when the changed price(s) is(are) higher than lower
Delivered Prices for items of comparable quality which are reasonably available to the
Government or Contractor from other sources, the Contracting Officer will so advise the
Contractor, prior to close of business, 3:00PM Eastern Time on Friday. If the Contracting Officer
cannot determine a price fair and reasonable, and the Contracting Officer and the Contractor
cannot negotiate a fair and reasonable price, the Contracting Officer may reject any price change
and direct in writing that the item in question be removed from the Contractor’s Ordering
Catalog, without Government liability. The Contracting Officer may subsequently remove any
such item from the Ordering Catalog if the Contractor fails to remove it. The Government has
the right to procure such removed items from any alternate source of supply, and the failure of
the Contractor to supply such item will be considered a negative instance of performance.
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(vii) In the event of a price change not posting or an Ordering Catalog Contract Unit Price not
computed in accordance with this clause, resulting in an incorrectly increased or decreased
Contract Unit Price, the Prime Vendor shall immediately notify the Contracting Officer in
writing and promptly thereafter correct its Ordering Catalog and submit a refund for any amounts
paid to the Contractor resulting from the erroneous price. In the event of an erroneous price
decrease in the Ordering Catalog, if the Contractor can demonstrate to the satisfaction of the
Contracting Officer that the error did not result from the fault or negligence of the Contractor,
the Contractor may submit a request for equitable adjustment for consideration by the
Contracting Officer.

(2) Limitations. All adjustments under this clause shall be limited to the effect on contract unit
prices of actual increases or decreases in the Delivered Prices for material. There shall be no
upward adjustment for—

(1) Supplies for which the delivered price is not affected by such changes;
(i1) Changes in the quantities of materials; and

(iii) Increases in unit prices that the Contracting Officer determines are computed incorrectly (i.e.
not adhering to the Contract Unit Price definition in this clause) and/or increases in unit prices
that the Contracting Officer determines are not fair and reasonable.

(d) Upward ceiling on economic price adjustment. The aggregate of contract Delivered Price
increases for each item under this clause during the contract period inclusive of any option
period(s) shall not exceed 90 percent (%) for Fresh Fruits and Vegetables (FF&V) of the initial
Contract Delivered Price, except as provided below:

(1) If at any time the Contractor has reason to believe that within the near future a price
adjustment under the provisions of this clause will be required that will exceed the current
contract ceiling price for any item, the Contractor shall promptly notify the Contracting Officer
in writing of the expected increase. In the event the latest actual market price for an item would
result in a contract unit price that will exceed the allowable ceiling price under the contract, then
the Contractor shall immediately notify the Contracting Officer in writing or via its EDI 832
price change request and separate email no later than the time specified in paragraph (c)(1)(iii)
above. With either such notification the Contractor shall include a revised ceiling the Contractor
believes is sufficient to permit completion of remaining contract performance, along with
appropriate explanation and documentation as required by the Contracting Officer.

(2) It an actual increase in the delivered price would raise a contract unit price for an item above
the current ceiling, the Contractor shall have no obligation under this contract to fill future orders
for such items, as of the effective date of the increase, unless the Contracting Officer issues a
confract modification to raise the ceiling. If the contract ceiling will not be raised, the
Contracting Officer shall so promptly notify the Contractor in writing. After evaluation of a
requested actual price increase, if the Contracting Officer authotizes the change in the contract
unit price, the Contractor shall submit an EDI 832 price change. The price change shall be posted
for the following week’s ordering catalog.
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() DOWNWARD LIMITATION ON ECONOMIC PRICE ADJUSTMENTS. There is no
downward limitation on the aggregated percentage of decreases that may be made under this
clause.

(£) Examination of records. The Contracting Officer or designated representative shall have the
right to examine the Contractor’s books, records, documents and other data, to include
commercial sales data, that the Contracting Officer deems necessary to verify Contractor
adherence to the provisions of this clause. Such examination may occur during all reasonable
times until the end of 3 years after the date of final payment under this contract or the time
periods specified in Subpart 4.7 of the Federal Acquisition Regulation (FAR), whichever is
carlier.

(g) Final invoice. The Contractor shall include a statement on the final invoice that the amounts
invoiced hereunder have applied all decreases required or authorized by this clause.

(h) Disputes. Any dispute arising under this clause shall be determined in accordance with the
“Disputes” clause of the contract.

Remove DFARS Clause 252.212-7000 Offeror Representations and Certifications (June
2005) from page 93 of solicitation

Remove DFARS Clause 252.212-7001 Contract Terms and Conditions required to
Implement Statutes of Executive Orders Applicable to Defense Acquisitions of Commercial
Items. (June 2012) from page 53 of the solicitation.
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