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Economic Price Adjustment (EPA) — Actual Material Costs for Subsistence Delivered Price Business Model

All references to “Subsistence Total Order and Receipt Electronic System (STORES) in Economic Price Adjustment (EPA) —
Actual Materiat Costs for Subsistence Delivered Price Business Model will also reflect the use of the “Fresh Fruit and
Vegetable Ordering System (FFAVORS Web) for customers that may use FFAVORS do not use STORES .

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

{1) Confract unit prices covered hy this contract do not include allowances for any porlion 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) “Conlract Unit Price” means the total price per unit charged o 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 maost recent manufacturer, grower or private label holder commercial 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.

(i} Exceplions:

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

{B) A contiguous United States (CONUS)-based redistributor's price for a speciic manufacturer'sfgrowers/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/privale label holder’s published price inclusive of discounis/allowances.
This exception must be approved by the Contracting Officer on a case by case basis. Supporting documentation may be
required.

(3) “Product Aliowance” means discounts, rebales, and allowances to be passed on to tha 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 fo as “off-invoice allowances”) or otherwise given to the Contractor by the manufaclurer, grower or privale
label holder, shall be passed by the Contractor to the Government, in the form of an up-front price reduction. The total of these
discounls, rebates, and allowances (Product Allowance), shall be reflected via a reduced Subsislence Total Order and Receipt
Electronic System (STORES) price, 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 ling 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 methad for the Contractor to bill the
Government for all aspects of contract performance other than Delivered Price; including buf 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
distinct from and not to be included in the Distribution Price.

(5) “Ordering Calalog™ means the electronic listing of items and their corresponding conlract 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).
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(c) Price adjustments.

(1) General.

(i All contraci 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 (ifi) 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 effeclive at the beginning of the next Ordering Week. All Ordering
Caialog 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 occurring in any subsequent Ordering Week.

(il Catalog Delivered Prices must be refiective of the prime vendor's last receipt price (the price of the stock most recently
received into SPV Contraclor's inventory).

{iii} Updates to the Delivered Price: All notices and requests for new item Delivered Prices and price changes shall be
submitled weekly, no fater 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 subfractions made prior to presenting
the Delivered Price to DLA Troop Support. The Contracior shall nofify 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 Conlracting 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 rebatesfallowances, 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 wilh this clause, conslitutes a
modification 1o 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 Conlractor from other sources, the Contracting Officer will so advise the Confractor, 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 Ceniractor cannot negoliate 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 Confractor's Ordering Catalog, without
Government liability. The Contracting Officer may subsequently remove any such item from the Ordering Calalog if the
Caontractor 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 Contraclor to supply such item will be considered a negative instance of performance,

{vii) In the evenl 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 prompily 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 Caltalog,
if the Contractor can demonslirate 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 equilable adjustment for consideration by the

Confracting Officer.
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{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—

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

(i} 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) andfor increases in unit prices that the Contracting Officer determines are not fair and

reasonable. :

(d) Upward ceiling on economic price adjustment. The aggregate of coniract 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 inilial Contract Delivered Price, except as provided below:

(1) If at any time the Contractor has reason to believe that within the near fulure 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 nolify the
Contracting Officer in writing of the expected increase. In the event the latest actual market price for an item would resultin a
contract unit price that will exceed the allowable ceiling price under the contract, then the Contractor shall immediately notify
the Conlracting Officer in writing or via its EDI 832 price change request and separale email no later than the time specified in
paragraph (¢)(1)(iii) above. With either such nolification the Contractor shall include a revised ceiling the Contractor belleves is
sufficient to permil completion of remaining contract performance, along with appropriate explanation and documentation as

required by the Contracting Officer.

{2) If an actual increase in the delivered price would raise a contract unit price for an item above the current ¢eiling, 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 conlract modification to raise the ceiling. If the confract 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 Conlracting Officer authorizes the change in the contract unit price, the Contractor shall submit an ED] 832
price change. The price change shall be posted for the following week’s ordering catalog.

(e) 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 Confracting Officer or designaled representative shall have the right to examine the
Contractor's books, records, documents and other data, to include commercial sales data, that the Coniracling Officer deems
necessary to verify Coniractor 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 lime periods specified in Subpart 4.7 of
the Federal Acquisition Regulation {(FAR), whichever is earlier.

{(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
confract.
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CAUTION NOTICE

This solicitation is a Small Business Set-Aside. NAICS is 311981 and size standard is 500. It contains one (18 month) base
period plus two (18 month) option periods. The length of the coniract, including options if exercised, may total 54 months (4.5)
years. A waiver of the Non-Manufacturer Rule was received on April 16, 2013 by the U.S. Small Business Administration.

Delivery orders will be placed against the resulting contract at the current catalog price. The awardee will be required to have
a compuler syslem capable of accepting delivery orders and processing Electronic Data Interchange (ED) transactions.
Generally, EDI fransactions are utilized by a third party VAN service. This contract will require the contractor to have
electronic commercefelectronic data interchange EC/ED! capabilities.

All contractors who choose to conduct business with the Depariment of Defense must now be registered in the System for
Award Management {SAM) database at www.sam.gov.

All contractors who receive awards as a result of this inittative are encouraged to utilize the SBA SUBNet database to assist
fhem in further identifying additional small business sources of supply. Vendors may post notices of sources sought for
teaming partners and subconiractors on future contracts. Small business can review this web site to identify opportunities in
their area of experlise. You may access the SBA PRONet database through the SBA Website al: www.sba qgov,

In accordance with DLAD Clause 52.215-8023, Reverse Auction may be used for Distribution Prices only and the low offeror
at the end of the Reverse Auction may not be the ullimate awardee. Award determination will be based on the lowest

evaluated aggregate price for each group.

CAUTION - CONTRACTOR CODE OF BUSINESS ETHICS (FEB 2012}

FAR Part 3.1002(a} requires all government contractors to conduct themselves with the highest degree of integrity and
honesty. Conlractors should have a written code of business ethics and conduct within thirty days of award. To promote
compliance with such code of business ethics and conduct, contractors shotild have an employee business ethics and
compliance training pregram that facilitates timely discovery and disclosure of improper conduct in connection with
government contracts and ensures corrective measures are promptly instituted and carried out. A confractor may be
suspended andfor debarred for knowing failure by a principal to timely disclose to the government, in connectlion with the
award, performance, or closeout of a government contract performed by the contractor or a subcontract awarded there under,
credible evidence of a violation of federal criminal law involving fraud, conflict of interest, bribery, or gratuily violations found in
titie 18 of the United States Code or a violalion of the False Claims Act. (31 U.S8.C. 3729-3733)

If this solicitation or contract includes FAR clause 52.203-13 - CONTRACTOR CODE OF BUSINESS ETHICS AND
CONDYUCT, the contractor shall comply with the terms of the clause and have a wrilten code of business ethics and conduct;
exercise due diligence to prevent and detect criminal conduct; promote ethicat conduct and a commiiment to compliance with
the law within their organization; and timely report any violations of federal criminal law involving fraud, conflict of interest,
bribery or gratuity viclations found in title 18 of the United States Code or any violations of the False Claims Act, (31 U.S.C.
3729-3733). When FAR 52.203-13 is included in the contract, confractors must provide a copy of its written code of business
ethics and conduct to the contracting officer upon request by the conlracting officer.

RAPIDGATE

"Many bases currently require enroliment in RapidGate and will not allow entry without RapidGate clearance. During the
contract implementation period, the Contractor must contact all customer locations o determine whether enrollment in
RapidGate or another securily program is required for access to each location. If RapidGate or other securily enroliment is
required, the contractor must take all necessary steps to obtain this in fime for the start of performance under this confract.
Failure to have RapidGate clearance may result in a vendor being furned away from {he base and being unable to complete
delivery. The conlractor is responsible for the additional cost for RapidGate enrollment and must ensure that a RapidGate
enrolled driver is available for all deliveries. We currently estimate that RapidGate enrollment will cost about $250 per
company and $200 per enrolled employee for 1 year of access to multiple locations, but the cost of RapidGate or other
security enrollment may vary, so the contractor should contact RapidGate to determine its own costs. If more than one driver
is required, RapidGate enrollment must be obtained for each driver. Note that enrollment can take several weeks, so an
awardee that Is not already enrolled must begin enrcliment at the time of award notification at the latest. If difficully or delay in
enrollment in RapidGate is encountered during the implementation period, the coniractor MUST contact RapidGate and/for the
Security Officer at the applicable customer locations to resolve any Issues with processing RapidGate enrollment so that the
contractor will be able to deliver as required. For additional information regarding RapidGate, including enrollment
insiructions, please visit their website at www.rapidgate.com,
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Please note that RapidGate is currently a requirement for access {o some military bases; however, these and other locations
may require enrofiment in other securily programs at some time in the fulure. In this event, the contractor is responsibte for
obtaining all required enrollments and clearances for each of their drivers as soon as they receive nolice of such a

reguirement.”




