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CONTRACT CLAUSES

FAR 52.212-4 - Contract Terms and Conditions - Commercial Items {Sept 2013)

(a) Ispection/Acceptance. The Contractor shall only tender for acceptance those items that conform to
the requirements of this contract. The Government reserves the right to inspect or test any supplies or
services that have been tendered for acceptance. The Government may require repair or replacement of
nonconforming supplies or reperformance of nonconforming services at no increase in contract price. 1f
repair/replacement or reperformance will not correct the defects or is not possible, the Government may
seek an equitable price reduction or adequate consideration for acceptance of nonconforming supplies or
services. The Government must exercise its post-acceptance rights—

(1) Within a reasonable time alier the defect was discovered or should have been discovered; and
(2) Before any substantial change occurs in the condition of the item, unless the change is due to the
defect in the item.

(b) Assignment. The Contractor or its 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, including any
Federal lending agency in accordance with the Assignment of Claims Act (31 U.5.C. 3727). However,
when a third party makes payment {e.g., use of the Governmentwide commercial purchase card). the
Contractor may not assign 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
accordance with the clause at FAR 52.233-1, Disputes, which is incorporated herein by reference. The
Contractor shall proceed diligently with performance of this contract, pending, final resolution of any
dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

(D) Excusable delays. The Contractor shall be Hable 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 all reasonable dispatch, and shall promptly give written notice to the
Contracting Officer of the cessation of such occurrence.

(g) Invoice.

(1) The Contractor shall submit an original invoice and three copies (or electronic invoice, if
authorized) to the address designated in the contract to receive invoices. An invoice must include—
(i) 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 ldentification Number (TIN). The Contractor shall include its TIN on the invoice
only if required clsewhere in this contract.

(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) IT EFT banking information is not required to be on the invoice, in order for the invoice to
be a proper invoice, the Contractor shall 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—System for Award Management, or 52.232-34, Payment by Electronic Funds Transfer—Other
Than System for Award Management), 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 (31 U.5.C. 3903) and
Office of Management and Budget (OMB) prompt payment regulations at 5 CFR Part 1315.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and
agents against liability, including costs, for actual or alieged direct or contributory infringement of, or
inducement to infringe, any United States or foreign patent, trademark or copyright, arising out of the
performance of this contract, provided the Contractor is reasonably notified of such claims and
proceedings.

(1) Payment.—

(1) ftems 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 1315.

(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. For 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.

(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., duplicale payment, erroneous payment,
liquidation errors, date(s) of overpayment);

(B) Affected conlract number and delivery order number, if applicable;

(C) Affected contract line item or subiine item, if applicable; and

(D) Contraclor point of contact.

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

(6) Interest.

(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, as provided in (i)(6)(v) of this clause, and then at the rate applicable for each
six-month period as fixed 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 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 shall 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;

(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.

(i) 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.o.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 locat taxes and duties.

() Termination for the Government's convenience. The Government reserves the right to terminate this
contracl, 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
subcontractors to cease work. Subject to the terms of this contract, the Contractor shall be paid a
percentage of the contract price reflecting the percentage of the work performed prior to the notice of
termination, plus reasonable charges the Contractor can demonstrate to the satisfaction of the Government
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 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 Contractor
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 it is determined that the Government improperly
terminated this contract for default, such termination shall be deemed a termination for convenience.

(n) Title. 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,

(o) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable
and fit for use for the particular purpose described in this contract.

(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 applicable 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

relating to procurement integrity.
() 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, Compliance with Laws
Unique to Government Contracts, and Unauthorized Obligations 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) System for Award Management (SAM).

(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 SAM database. and for any liability resulting (rom the Government’s reliance on inaccurate or
incomplete data. To remain registered in the SAM database afier 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 SAM database to ensure it is current, accurate and complete. Updating
information in the SAM does not alter the terms and conditions of this contract and is not a substitute for
a properly executed contractual document.

(2)(i) 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
FAR 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 SAM database;

(B) comply with the requirements of Subpart 42.12; and (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)(i} of this clause, or
fails to perform the agreement at paragraph (t)(2)(i)}(C) of this clause, and, in the absence of a properly
executed novation or change-of-name agreement, the SAM 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 SAM record to reflect an assignee for the purpose of assignment of claims (see
Subpart 32.8, Assignment of Claims). Assignees shall be separately registered in the SAM database.
Information provided to the Contractor’s SAM record that indicates payments, including those made by
EFT, to an ultimate recipient other than that Contractor will be considered to be incorrect information
within the meaning of the “Suspension of payment” paragraph of the EFT clause of this contract.

{4) Offerors and Contractors may obtain information on registration and annual confirmation
requirements via SAM accessed through https:‘www.acquisition.gov.

(u) Unauthorized Obligations

(1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired under
this contract is subject to any End User License Agreement (EULA), Terms of Service (TOS), or similar
legal instrument or agreement, that includes any clause requiring the Government to indemnify the
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Contraclor or any person or entity for damages, costs, [ees, or any other loss or liability that would create
an Anti-Deficiency Act violation (31 U.S.C. 1341), the following shall govern:

(i) Any such clause is unenforceable against the Governinent.

(ii) Neither the Government nor any Government authorized end user shall be deemed to have
agreed to such clause by virtue of it appearing in the EULA, TOS, or similar legal instrument or
agreement. If the EULA, TOS, or similar legal instrument or agreement is invoked through an “I agree”
click box or other comparable mechanism (e.g., “click-wrap” or “browse-wrap” agreements), execution
does not bind the Government or any Government authorized end user to such clause,

(iii) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal instrument
or agreement.

(2) Paragraph (u)(1) of this clause does not apply to indemnification by the Government that is
expressly authorized by statute and specifically authorized under applicable agency regulations and
procedures.

Alternate I (AUG 2012)

When a time-and-materials or labor-hour contract is contemplated, substitute the following paragraphs
(a), (), (i), (1), and (m) 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
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 all 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 attributable 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. [/nsert portion of labor rate attributable to prafit.]



(5Xi) Il the Contractor [ails 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 lor cause.

(ii) Failure to agree to the amount of increased cosl to be charged to the Conltractor shatl be
a dispute under the Disputes clause of the contract.

(6) Notwithstanding paragraphs (a)(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 lo 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

(ii) The conduct of one or more of the Contractor’s employees selected or retained by the
Contractor afier 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
malterials or services as to maierials 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.

(e) Definitions. (1) The clause at FAR 52.202-1, Definitions, is incorporated herein by reference,
As used in this clause—
(i) Direct materials means those materials that enter directly into the end product, or that are
used or consumed directly in connection with the furnishing 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 contracior;

(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 commeon 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.g., incidental services for which there is not a labor category
specified in the contract, travel, computer usage charges, etc.);
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(D) The following subcontracts for services which are specifically excluded Irom the
hourly rate: [Insert 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 contract or a subcontract
including transfers between divisions, subsidiaries, or aftiliates of a contractor or subcontractor. It
includes, but is not limited to, purchase orders, and changes and modifications to purchase orders.

(i) Payments. (1) Work performed. The Government will pay the Contractor as follows upon the
submission of commercial invoices approved by the Contracting Officer:

(i) 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
shall be payable on a prorated basis.

(B) The rates shall be paid for all 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, unless 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 daily job timecards, records that
verify the employees meet the qualifications 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 having performed work on an overtime basis.

(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 provides rates for overtime, the premium portion of those rates will
be reimbursable only to the extent the overtime is approved by the Contracting Officer.

(il) Materials.

(A) If the Contractor furnishes materials that meet the definition of a commercial item at
2.101, the price to be paid for such materials shall not exceed 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—

(/) 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 ol 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—

(/) 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 Contracter 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: [/nsert each element of other direct costs (e.g., travel, computer usage
charges, etc. Insert “None’ if no reimbursement for other direct costs will be provided. If this is an
indefinite delivery 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 Handling, 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 to 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 and costs previously accrued, will exceed 85 percent of the
ceiling price in the Schedule, the Contractor shall notify the Contracting Officer giving a revised
estimate of the total price to the Government for performing this contract with supporting reasons
and documentation, If at any time during the performance of this contract, the Contractor has reason
to believe that the total price to the Government for performing this contract will be substantially
greater or less than the then stated ceiling price, the Contractor shall so 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

Y
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reason to believe that the work 1o 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 contracl.

(3) Ceiling price. The Government will not be obligated to pay the Contractor any amount in
excess of the ceiling price in the Schedule, and the Contractor shall not be obligated to continue
performance if to do so would exceed the ceiling price set forth in the Schedule, unless and until the
Contracting Officer notifies the Contractor in writing that the ceiling price has been increased and
specifies in the notice a revised ceiling that 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):

(i) Records that verify that the employees whose time has been included in any invoice meet
the qualifications for the labor categories specified in the contract,
(ii) 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.
(iii) For material and subcontract costs that are reimbursed on the basis of actual cost—
(A) Any invoices or subcontract agreements substantiating material costs; and
(B) Any documents supporting payment of those invoices.

(5) Overpayments/Underpayments. 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 shall 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 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,
liguidation 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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(i1) Provide a copy of the remittance and supporting documentation to the Contracting
Officer.

(6Xi) 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 shalt be the interest rate established by the Sccrelary 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 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 FAR 32.607-2).
(iv) If'a demand for payment was previously issued for the debt, the demand for payment
included in the final decision shall 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;
(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.
(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 will 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 1 year (or such longer period as the Contracting Officer may approve in writing)
from the date of completion.
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(7) Release of claims. The Contractor, and each assignee under an assignment entered into under
this contract and in elfect 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 rclease discharging
the Government, its ofTicers, agents, and employees of and [rom all Habilities, obligations, 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.

(ii) Claims, together with reasonable incidental expenses, based upon the liabilities of the
Contractor to third parties arising out of performing this contract, that are not known to the
Contractor on the date of the execution of the release, 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 nolice to the Contractor that the Government is prepared to make final payment, whichever is
earlier.

(iii) 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.

(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.

(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 subcontractors to cease work. Subject to the terms of this contract, the Contractor
shall be paid an amount for direct labor hours (as defined in the Schedule of the contract)
determined by multiplying the number of direct labor hours expended before the effective date of
termination by the hourly rate(s) in the contract, less any hourly rate payments already made to the
Contractor plus reasonable charges the Contractor can demonstrate to the satisfaction of the
Government using its standard record keeping system that 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 that
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 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 Contractor 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 it is
determined that the Government improperly terminated this contract for default, such termination
shall be deemed a termination for convenience.

FAR 52.212-5 — Contract Terms and Conditions Requiired to Implement Statutes or Executive Orders —
Commercial ltems (Jan 2014)

(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 I (AUG 2007) 0f 52.222-50 (22 U.S.C. 7104(g)).

(2) 52.233-3, Protest After Award (AUG 1996) (31 U.5.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.]

_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).
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_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).

_X_(10)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 its offer)(15 U.S.C. 657a).

(') [Reserved]

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

(i) Alternate I (Nov 2011).

___ (iii) 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 1 (Oct 1995) of 52.219-7.

___(iii) Alternate II (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)).
X (15) (i) 52.219-9, Small Business Subcontracting Plan (Jul 2013) (15 U.S.C. 637 (d)}(4)).

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

~X_ (iii) Alternate 11 (Oct 2001) of 52.219-9.

___ (iv) Alternate 1 (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.8.C. 637(a)(14)).

X (18)52.219-16, Liguidated Damages—Subcontracting Plan (Jan 1999) (15 U.S.C. 637(d){4)(F)(i)).
___{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).

___(ii) 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).
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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, Notlice ol Service-Disabled Veteran-Owned Small Business Set-Aside (Nov 2011)
(15 U.S.C. 6571).

X (23)52.219-28, Post Award Smal! 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.S5.C. 4212).

~X_(33)52,222-40, Notification of Employee Rights Under the National Labor Relations Act {Dec
2010) (E.O. 13496).

__(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 ltems
(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 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.)

___(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).

___(ii) Alternate 1 (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 Acl--Free Trade Agrcements--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 I (Mar 2012) of 52.225-3.

~ (iii) Alternate I1 (Mar 2012) of 52.225-3.

~ (iv) Alternate 111 (Nov 2012) of 52.225-3.

~ (41)52.225-5, Trade Agreements {Nov 2012) (19 U.S.C. 2501, ef seq., 19 U.S8.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.S8.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(f), 10 U.S.C. 2307(f)).

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

_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.S5.C. 3332).
__(51)52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S5.C. 552a).

__(52) (i) 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.
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(c) 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 lo acquisitions of commercial items:

[Contracting Officer check as appropriate.]
_(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.S8.C. 206 and 4]
U.S.C. 351, ef 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, el 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. 5112(p)X1)).

(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 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 contract shall be made available untii such appeals, litigation, or claims are finally
resolved.
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(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 Contraclor to create or
mainlain any record that the Contractor does nol 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) ina
subcontract for commercial itlems. Unless otherwise indicated betow, 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 1 (41 U.S5.C. 25! note)).

(ii) 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 smal! 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).
(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
ig 10) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-
(viii) 52.222-41, Service Contract Act of 1965, (Nov 2007), (41 U.S.C. 351, ef seq.)
(ix) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).

___Aliernate 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.)

(xi) 52.222-53, Exemplion 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).
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(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 satisty its contractual obligations.

ADDENDUM CONTAINING SUPPLEMENTARY CLAUSES IN FULL TEXT AND BY REFERENCE

DLAD 52.201-9001 CONTRACTING OFFICER’S ORDERING REPRESENTATIVES UNDER THE
CONTRACT
(APR 2013)

(a) Contracting officer’s ordering representatives specifically designated for this contract are authorized
to place delivery orders that are expressly within the terms and conditions of this contract (which for
purposes of this clause includes ordering vehicles such as blanket purchase agreements and indefinite
delivery purchase orders).

(b) Orders for items outside the express scope of the contract may only be ordered by the contracting
officer’s ordering representative if accompanied by a written determination by the DLA contracting
officer that the items are within the scope of the contract. Further limitations on the authority of the
contracting officer’s ordering representative may be stated elsewhere in the contract or in the letter of
designation.

(d) [ ] The following Government employees are designated contracting officer’s ordering representatives
under this contract:

Designated Contracting Officer’s Ordering Representatives for Contract (Number)

Name Title Contact Information

FAR 52.208-9 - CONTRACTOR USE OF MANDATORY SOURCES OF SUPPLY OR SERVICES
(OCT 2008)

{a) Certain supplies or services to be provided under this contract for use by the Government are required
by law to be obtained from nonprofit agencies participating in the program operated by the Committee for
Purchase from People Who Are Blind or Severely Disabled (the Committee) under the Javits-Wagner-
O’Day Act (41 U.S.C. 48). Additionally, certain of these supplies are available from the Defense



Logistics Agency (DLA), the General Services Administration (GSA), or the Department of Veterans
Affairs (VA). The Contractor shall obtain mandatory supplies or services to be provided for Government
use under this contract from the specific sources indicated in the contract schedule.

{(b) The Contractor shall immediately notify the Contracting Officer i a mandatory source is unable to
provide the supplies or services by the time required, or if the quality of supplies or services provided by
the mandatory source is unsatisfactory. The Contractor shall not purchase the supplies or services from
other sources until the Contracting Officer has notified the Contractor that the Committee or an
AbilityOne central nonprofit agency has authorized purchase from other sources.

(c) Price and delivery information for the mandatory supplies is available from the Contracting Officer
for the supplies obtained through the DLA/GSA/VA distribution facilities. For mandatory supplies or
services that are not available from DLA/GSA/VA, price and delivery information is available from the
appropriate central nonprofit agency. Payments shall be made directly to the source making delivery.
Points of contact for AbilityOne central nonprofit agencies are:

(1) National Industries [or the Blind (N1B)
1310 Braddock Place,

Alexandria, VA 22314-1691

(703) 310-0500; and.

(2) NISH

8401 Old Courthouse Road
Vienna, VA 2218
www.,nish,org

Phone: 571-226-4600

52.232-99 - Providing Accelerated Payment to Small Business Subcontractors (DEVIATION) (AUG
2012)

This clause implements the temporary policy provided by OMB Policy Memorandum M-12-16, Providing

Prompt Payment to Small Business Subcontractors, dated July 11, 2012,

a. Upon receipt of accelerated payments from the Government, the contractor is required to make

accelerated payments to small business subcontractors to the maximum extent practicable after receipt

of a proper invoice and all proper documentation from the smail business subcontractor.

b. Include the substance of this clause, including this paragraph (b), in all subcontracts with small business

concerns.

c. The acceleration of payments under this clause does not provide any new rights under the Prompt
Payment Act.

DFARS 252.216-7006 - Ordering (MAY 2011)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of
delivery orders or task orders by the individuals or activities designated in the contract schedule.
Such orders may be issued from up to 24 months after the effective date of the contract to
coincide with the 12 month term.
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(a) All delivery orders or task orders are subject to the terms and conditions of this contract. In the
event of conflict between a delivery order or task order and this contract, the contract shall
control,

(1) If issued electronically, the order is considered “issucd™ when a copy has been posted to the
Electronic Document Access system, and notice has been sent to the Contractor.

(2) If mailed or transmitted by facsimile, a delivery order or task order is considered “issued™
when the Government deposits the order in the mail or transmits by facsimile. Mailing
includes transmittal by U.S, mail or private delivery services.

(3) Orders may be issued orally only if authorized in the schedule.

52.246-9044 — SANITARY CONDITIONS (NOV 2011) - DLAD

{a) Food Establishments.

(1) All establishments and distributors furnishing subsistence items under DLA Troop Support
contracls are subject to sanitation approval and surveillance as deemed appropriate by the
military medical service or by other Federal agencies recognized by the military medical service.
The government does not intend to make any award for, nor accept, any subsistence products
manufactured, processed, or stored in a facility which fails to maintain acceptable levels of food
safety and food defense, is operating under such unsanitary conditions as may lead to product
contamination or adulteration constituting a health hazard, or which has not been listed in an
appropriate government directory as a sanitarily approved establishment when required.
Accordingly, the supplier agrees that, except as indicated in paragraphs (2) and (3) below,
products furnished as a result of this contract will originate only in establishments listed in the
U.S. Army Veterinary Command (VETCOM) Circular 40-1, Worldwide Directory of Sanitarily
Approved Food Establishments for Armed Forces Procurement, (Worldwide Directory)
(available at: http://vetcom.amedd.army.mil/). Compliance with the current edition of DoD
Military Standard 3006, Sanitation Requirements for Food Establishments, is mandatory for
listing of establishments in the worldwide directory. Suppliers also agree to inform the
Contracting Officer immediately upon notification that a facility is no longer sanitarily approved
and/or removed from the worldwide directory and/or other Federal agency’s listing, as indicated
in paragraph (2) below. Suppliers also agree to inform the Contracting Officer when sanitary
approval is regained and listing is reinstated.

(2) Establishments furnishing the products listed below and appearing in the publications
indicated need not be listed in the worldwide directory. Additional guidance on specific listing
requirements for products/plants included in or exempt from listing is provided in Appendix A of
the worldwide directory.

(i) Meat and meat products and poultry and poultry products may be supplied from
establishments which are currently listed in the “Meat and Poultry Inspection Directory,”

published by the United States Department of Agriculture, Food Safety and Inspection
Service (USDA, FSIS), at
http://www.fsis.usda.gov/Regulations/Meat_Poultry_Egg Inspection_Directory/index.as

p.
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The item, to be acceptable, shall, on delivery, bear on the product, its wrappers or
shipping container, as applicable, the USDA shicld and applicable establishment number.
USDA listed establishments processing products not subject to the Federal Meat and
Poultry Products Inspection Acts must be listed in the Worldwide Directory for those
items.

(ii) Intrastate commerce of Meat and meat products and poultry and poultry products for
direct delivery to military installations within the same state (intrasiate) may be supplied
when the items are processed in establishments under state inspection programs certified
by the USDA as being “at least equal to™ the Federal Meat and Poultry Products
Inspection Acts. The item, to be acceptable, shall, on delivery, bear on the product, its
wrappers or shipping container, as applicable, the official inspection legend or label of
the inspection agency and applicable establishment number.

(iii) Shell eggs may be supplied from establishments listed in the “List of Plants
Operating under USDA Poultry and Egg Grading Programs™ published by the USDA,
Agriculture Marketing Service (AMS) at
hitp://www.ams.usda.gov/POULTRY/Grading.htm.

(iv) Egg products (liquid, dehydrated, frozen) may be supplied from establishments listed
in the “Meat, Poultry and Egg Product Inspection Directory” published by the USDA

FSIS at

http:/fwww.fsis.usda.gov/Regulations_& _Policies/Meat_Poultry Egg_Inspection_Direct
ory/index.asp. All products, to be acceptable, shall, on delivery, bear on the product, its
wrappers or shipping container, as applicable, the official inspection legend or label of
the inspection agency and applicable establishment number.

(v) Fish, fishery products, seafood, and seafood products may be supplied from
establishments listed under “U.S. Establishments Approved For Sanitation And For

Producing USDC Inspected Fishery Products” in the *USDC Participants List for Firms,
Facilities, and Products,” published electronically by the U.S. Department of Commerce,
National Oceanic and Atmospheric Administration Fisheries (USDC, NOAA) (available
at: seafood.nmfs.noaa.gov). All products, to be acceptable, shall, on delivery, bear on the
product, its wrappers or shipping container, as applicable, the full name and address of
the producing facility.

(vi) Pasteurized Milk and milk products may be supplied from plants having a
pasteurization plant compliance rating of 90 percent or higher, as certified by a state milk
sanitation officer and listed in “Sanitation Compliance and Enforcement Ratings of
Interstate Milk Shippers” (IMS), published by the U.S. Department of Health and Human
Services, Food and Drug Administration (USDHHS, FDA) at
http://www.fda.gov/Food/FoodSafety/Product-
Specificlnformation/MilkSafety/FederalStatePrograms/InterstateMilkShippersL.ist/defaul
t.htm. These plants may serve as sources of pasteurized milk and milk products as
defined in Section [ of the “Grade ‘A’ Pasteurized Milk Ordinance” (PMO) published by
the USDHHS, FDA at http://www.fda.gov/Food/FoodSafety/Product-
Specificinformation/MilkSafety/NationalConferenceoninterstateMilkShipmentsNCIMS
ModelDocuments/PasteurizedMilkOrdinance2007/default.htm.



|25

(vii) Manufactured or processed dairy products only from plants listed in Section I of the
“Dairy Plants Surveyed and Approved for USDA Grading Service,” published
electronically by Dairy Grading Branch, AMS, USDA (available at:
htip://www.ams,usda.gov/dairy/dypubs.htm ) may serve as sources of manufactured or
processed dairy products as listed by the specific USDA product/operation code. Plants
producing products not specifically listed by USDA product/operation code must be
Worldwide Directory listed (i.e. plant is coded to produce cubed cheddar but not
shredded cheddar; or, plant is coded for cubed cheddar but not cubed mozzarella). Plants
listed in Section 11 and denoted as “P” codes (packaging and processing) must be
Worldwide Directory listed.

(viii) Oysters, clams and mussels from plants listed in the “Interstate Certified Shellfish
Shippers Lists” (ICSSL), published by the USDHHS, FDA at
http://www.fda.gov/Food/FoodSafety/Product-

Specificlnformation/Seafood/Federal StatePrograms/InterstateShellfishShippersList/defau
It.htm.

(3) Establishments exempt from Worldwide Directory listing. Refer to AR 40-
657/NAVSUPINST 4355.4F/MCQO P1010.31G, Veterinary/Medical Food Inspection and

Laboratory Service, for a list of establishment types that may be exempt from Worldwide
Directory listing. (AR 40-657 is available from National Technical Information Service, 5285
Port Royal Road, Springfield, Virginia 22161; 1-800-553-6847; or download from web site:
http://www.apd.army.mil/.} For the most current listing of exempt plants/products see the
Worldwide Directory (available at: http://vetcom.amedd.army.mil/).

(4) Subsistence items other than those exempt from listing in the Worldwide Directory, bearing
labels reading “Distributed By,” “Manufactured For,” etc., are not acceptable unless the source of
manufacturing/processing is indicated on the label or on accompanying shipment documentation.

(5) When the Military Medical Service or other Federal agency acceptable to the Military
Medical Service determines the levels of food safety and food defense of the establishment or its
products have or may lead to product contamination or adulteration, the Contracting Officer will
suspend the work until such conditions are remedied to the satisfaction of the appropriate
inspection agency. Suspension of the work shall not extend the life of the contract, nor shall it be
considered sufficient cause for the Contractor to request an extension of any delivery date. In the
event the Contractor fails to correct such objectionable conditions within the time specified by
the Contracting Officer, the government shall have the right to terminate the contract in
accordance with the “Default” clause of the contract.

(b) Delivery Conveyances.

The supplies delivered under this contract shall be transported in delivery conveyances
maintained to prevent tampering with and /or adulteration or contamination of the supplies, and if
applicable, equipped to maintain a prescribed temperature. The delivery conveyances shall be
subject to inspection by the government at all reasonable times and places. When the sanitary
conditions of the delivery conveyance have led, or may lead to product contamination,
adulteration, constitute a health hazard, or the delivery conveyance is not equipped to maintain
prescribed temperatures, or the transport results in product ‘unfit for intended purpose’, supplies
tendered for acceptance may be rejected without further inspection.



52.246-9045 — FEDERAL FOOD, DRUG AND COSMETIC ACT-WHOLESALE MEAT ACT
(AUG 2008 SUBSISTENCE) — DLAD

(a) The Contractor warrants that the supplies delivered under this contract comply with the Federal
Food, Drug and Cosmetic Act and the Wholesome Meat Act and regulations promulgated
thereunder. This warranty will apply regardless of whether or not the supplies have been:

(1) Shipped in interstate commerce,

(2) Seized under either Act or inspected by the Food and Drug Administration or Department of
Agriculture,

{(3) Inspected, accepted, paid for or consumed, or any or all of these, provided however, that the
supplies are not required to comply with requirements of said Acts and regulations
promulgated thereunder when a specific paragraph of the applicable specification directs
otherwise and the supplies are being contracted for military rations, not for resale.

(b) The government shall have six months from the date of delivery of the supplies to the government
within which to discover a breach of this warranty. Notwithstanding the time at which such breach
is discovered, the government reserves the right to give notice of breach of this warranty at any
time within this six-month period or within 30 days after expiration of such period, and any such
notice shall preserve the rights and remedies provided herein,

(c) Within a reasonable time after notice to the Contractor of breach of this warranty, the government
may, at ils election:

(1) Retain all or part of the supplies and recover from the Contractor, or deduct from the contract
price, a sum the government determines to be equitable under the circumstances;

(2) Return or offer to return all or part of the supplies to the Contractor in place and recover the
contract price and transportation, handling, inspection and storage costs expended therefore;
provided, that if the supplies are seized under either Act or regulations promulgated
thereunder, such seizure, at government option, shall be deemed a return of supplies within
the meaning of this clause and thereby allow the government to pursue the remedy provided
herein. Failure to agree to any deduction or recovery provided herein shall be a dispute within
the meaning of the clause of this contract entitled “disputes.”

(d) The rights and remedies provided by this clause shall not be exclusive and are in addition to other
rights and remedies provided by law or under this contract, nor shall pursuit of a remedy herein or
by law either jointly, severally or alternatively, whether simultaneously or at different times,
constitute an election of remedies.

FAR 52.252-2 — CLAUSES INCORPORATED BY REFERENCE (FEB 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 address: http:/farsite.hill.af.mil/.

The following additional clauses are incorporated by REFERENCE:

CLAUSE Number Title Date

FAR 52.204-9 Personal Identity Verification of Contractor Personnel JAN 2011

FAR 52.232-17 Interest OCT 2010
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FAR 52.251-1 Government Supply Sources APR 2012
DFARS 252.203-7000 | Requirements Relating to Compensation of Former DoD Officials SEP 2011
DFARS 252.203-7002 | Requirement to Inform Employees of Whistleblower Rights SEP 2013
DFARS 252.203-7003 | Agency Office of the Inspector General DEC 2012
DFARS 252,205-7000 | Provision of Information to Cooperative Agreement Holders DEC 1991
DFARS 252.219-7003 | Small Business Subcontracting Plan (DoD Contracts) AUG 2012
DFARS 252.225-7001 | Buy American and Balance of Payments Program DEC 2012
DFARS 252.225-7002 | Qualifying Country Sources as Subcontractors DEC 2012
DFARS 252,225-7012 | Preference for Certain Domestic Commodities FEB 2013
DFARS 252.225-7021 | Trade Agreements . OCT 2013
Alternate | OCT 2011
DFARS 252.226-7001 | Utilization of Indian Organizations, Indian-Owned Economic SEP 2004
Enterprises, and Native Hawaiian Small Business Concerns
DFARS 252.243-7002 | Requests for Equitable Adjustment DEC 2012
DFARS 252.247-7023 | Transportation of Supplies by Sea JUN 2013
DLAD 52.211-9014 Contractor Retention of Traceability Documentation AUG 2012
DLAD 52.246-9039 Removal of Government Identification from Non-Accepted Supplies | NOV 2011
DLAD 52.215-9006 AbilityOne, (Formerly Cailed Javits-Wagner-O’Day Act DEC 2012

(“JWOD™)) Entity Support ~ Contractor Reporting

252.209-7994 Representation by Corporations Regarding an Unpaid
Delinquent Tax Liability or a Felony Conviction under any Federal LawFiscal

Year 2014 Appropriations

Include the attached provision in all solicitations that will use funds made available by
the Continuing Appropriations Act, 2014 (Pub. L. 113-46), including solicitations for the
acquisition of commercial items under FAR part 12.

REPRESENTATION BY CORPORATIONS REGARDING AN UNPAID
DELINQUENT TAX LIABILITY OR A FELONY CONVICTION UNDER ANY
FEDERAL LAW-FISCAL YEAR 2014 APPROPRIATIONS

(DEVIATION 2014-00004) (OCTOBER 2013)

(a) In accordance with section 101(a) of Division A of the Continuing
Appropriations Act, 2014 (Pub. L. 113-46), none of the funds made available by that
Act for DoD (including Military Construction funds) may be used to enter into a
contract with any corporation that-

(1) Has any unpaid Federal tax liability that has been assessed, for which all
judicial and administrative remedies have been exhausted or have lapsed, and that is
not being paid in a timely manner pursuant to an agreement with the authority
responsible for collecting the tax liability, where the awarding agency is aware of the
unpaid tax liability, unless the agency has considered suspension or debarment of the
corporation and made a determination that this further action is not necessary to
protect the interests of the Government; or
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(2) Was convicted of a [elony criminal violation under any Federal law within

the preceding 24 months, where the awarding agency is aware of the conviction, unless
the agency has considered suspension or debarment of the corporation and made a
determination that this action is nol necessary to protect the interests of the
Government.

(b) The Offeror represents that-

(D) 1tis[]is not m a corporation that has any unpaid Federal tax liability that

has been assessed, for which all judicial and administrative remedies have been
exhausted or have lapsed, and that is not being paid in a timely manner pursuant to an
agreement with the authority responsible for collecting the tax liability,

(2) Itis ] is not D{] a corporation that was convicted of a felony criminal
violation under a Federal law within the preceding 24 months.



