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Form

DESCRIPTION OF SUPPLIES AND SCOPE OF WORK

CONTRACT AWARD

This contract constitutes the Government’s acceptance of the Contractor’s offer, including all revisions, under Request for Proposals
SPM300-13-R-0075. lItis a Fixed Price with EPA, Indefinite Quantity Contract under which the Contractor shall provide full line food
and beverage distribution to military customers in Los Angeles, San Diego, Bridgeport, CA and Yuma, AZ areas.

Performance under this contract shall be governed by the terms and conditions of RFP SPM300-13-R-0075, including all amendments,
to which the Contractor’s offer took no exception, and US Foods’ Subcontracting Plan submitted.

CONTRACT PERIOD

The contract shall consist of a two-month implementation period, a 24-month base period and one 24-month option period.
The implementation period shall commence on the date of award, December 5, 2014, and end on February 2, 2015. The base
period shall commence on February 3, 2015 and end on February 2, 2017. The contract contains an option to extend the term
of the contract as described in clause FAR 52.217-9 — Option to Extend The Term Of The Contract, included herein. The
option period, if exercised, shall commence on February 3, 2017 and end on February 2, 2019.

CONTRACT LIMITATIONS

The guaranteed minimum under this contract is $20,476,415.27 for the base period. In the event the option is invoked, the
guaranteed minimum for the option period will be $20,476,415.27.
The maximum dollar value that may be ordered against this contract is $245,716,983.24.

CONTRACT DELIVERED PRICES

Contract delivered prices shall be adjusted in accordance with clause 52.216-9064 Economic Price Adjustment (EPA) — Actual
Material Costs for Subsistence Delivered Price Business Model — DLA Troop Support Subsistence Prime Vendor (SPV)
Contiguous United States (CONUS) (APR 2014), included herein.

CONTRACT DISTRIBUTION PRICES

Contract distribution prices are set for the term of the contract. Contract distribution prices and categories are listed in the attachment
to this contract document.

UPDATE THE FOLLOWING 810 INVOICING REQUIREMENTS IN EDI

Segment Element Definition and Value Size M/C/O

IT110 Vendor Number 2/2 1D C

Definition: The code specifying the next element will
display the Vendor’s Item Number.

Note: Must be populated when the vendor is a prime
vendor.

Value: [“VN"]

CONTINUED ON NEXT PAGE
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IT111

Vendor ltem Number

Definition: The Vendor’s Item Number
identifying the item on the invoice

Value: [Vendor ltem Number]

Note: Must be populated when the IT110 is populated.

1/30 AN

Total Monetary

Value Summary
(TDS)

TDS01

Amount of Total Invoice
Definition: The total invoice amount

Value: [Invoice Amount]

1/10 N2

Transaction Totals
(CTT)

Number of line items invoiced

Definition: The total number of line items
invoiced

Value: [Number of line items invoiced]

1/6 No

SE Segment
Elements

SEO1

Number of included segments

Definition: Total number of segments in the
810

Value: [Number of included segments]

1/10 No

SE02

Transaction Set Control Number

Definition: The unique identifying control number
for the 810 transaction set

\/alue'_[Transaction Set Cantrol Niumhen

4/9 AN

THE FOLLOWING CONTRACT CLAUSES ARE UPDATED

FAR 52.212-3 - Offeror Representations and Certifications - Commercial ltems (Nov 2014)

The offeror shall complete only paragraphs (b) of this provision if the Offeror has completed the annual representations and certification
electronically via the System for Award Management (SAM) Web site accessed through http://www.acquisition.gov . If the Offeror has
not completed the annual representations and certifications electronically, the Offeror shall complete only paragraphs (c) through (p) of

this provision.

(a) Definitions. As used in this provision--

CONTINUED ON NEXT PAGE
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“Economically disadvantaged women-owned small business (EDWOSB) concern” means a small business concern that is at least 51
percent directly and unconditionally owned by, and the management and daily business operations of which are controlled by, one or
more women who are citizens of the United States and who are economically disadvantaged in accordance with 13 CFR part 127. It
automatically qualifies as a women-owned small business eligible under the WOSB Program.

“Forced or indentured child labor” means all work or service—

(1) Exacted from any person under the age of 18 under the menace of any penalty for its nonperformance and for which the
worker does not offer himself voluntarily; or

(2) Performed by any person under the age of 18 pursuant to a contract the enforcement of which can be accomplished by
process or penalties.

“Highest-level owner” means the entity that owns or controls an immediate owner of the offeror, or that owns or controls one or more
entities that control an immediate owner of the offeror. No entity owns or exercises control of the highest level owner.

“Immediate owner” means an entity, other than the offeror, that has direct control of the offeror. Indicators of control include, but are not
limited to, one or more of the following: Ownership or interlocking management, identity of interests among family members, shared
facilities and equipment, and the common use of employees.

“Inverted domestic corporation,” as used in this section, means a foreign incorporated entity which is treated as an inverted domestic
corporation under 6 U.S.C. 395(b), i.e., a corporation that used to be incorporated in the United States, or used to be a partnership in
the United States, but now is incorporated in a foreign country, or is a subsidiary whose parent corporation is incorporated in a foreign
country, that meets the criteria specified in 6 U.S.C. 395(b), applied in accordance with the rules and definitions of 6 U.S.C. 395(c). An
inverted domestic corporation as herein defined does not meet the definition of an inverted domestic corporation as defined by the
Internal Revenue Code at 26 U.S.C. 7874.

“Manufactured end product” means any end product in Federal Supply Classes (FSC) 1000-9999, except—
(1) FSC 5510, Lumber and Related Basic Wood Materials;
(2) Federal Supply Group (FSG) 87, Agricultural Supplies;
(3) FSG 88, Live Animals;
(4) FSG 89, Food and Related Consumables;
(5) FSC 9410, Crude Grades of Plant Materials;
(6) FSC 9430, Miscellaneous Crude Animal Products, Inedible;
(7) FSC 9440, Miscellaneous Crude Agricultural and Forestry Products;
(8) FSC 9610, Ores;
(9) FSC 9620, Minerals, Natural and Synthetic; and
(10) FSC 9630, Additive Metal Materials.

“Place of manufacture” means the place where an end product is assembled out of components, or otherwise made or processed from
raw materials into the finished product that is to be provided to the Government. If a product is disassembled and reassembled, the
place of reassembly is not the place of manufacture.

“Restricted business operations” means business operations in Sudan that include power production activities, mineral extraction
activities, oil-related activities, or the production of military equipment, as those terms are defined in the Sudan Accountability and

CONTINUED ON NEXT PAGE
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Divestment Act of 2007 (Pub. L. 110-174). Restricted business operations do not include business operations that the person (as that
term is defined in Section 2 of the Sudan Accountability and Divestment Act of 2007) conducting the business can demonstrate—

(1) Are conducted under contract directly and exclusively with the regional government of southern Sudan;

(2) Are conducted pursuant to specific authorization from the Office of Foreign Assets Control in the Department of the
Treasury, or are expressly exempted under Federal law from the requirement to be conducted under such authorization;

(3) Consist of providing goods or services to marginalized populations of Sudan;
(4) Consist of providing goods or services to an internationally recognized peacekeeping force or humanitarian organization;
(5) Consist of providing goods or services that are used only to promote health or education; or
(6) Have been voluntarily suspended.
Sensitive technology—
(1) Means hardware, software, telecommunications equipment, or any other technology that is to be used specifically—
(i) To restrict the free flow of unbiased information in Iran; or
(i) To disrupt, monitor, or otherwise restrict speech of the people of Iran; and

(2) Does not include information or informational materials the export of which the President does not have the authority to
regulate or prohibit pursuant to section 203(b)(3) of the International Emergency Economic Powers Act (50 U.S.C. 1702(b)(3)).

“Service-disabled veteran-owned small business concern”—
(1) Means a small business concern—

(i) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of any publicly
owned business, not less than 51 percent of the stock of which is owned by one or more service-disabled veterans;
and

(ii) The management and daily business operations of which are controlled by one or more service-disabled veterans
or, in the case of a service-disabled veteran with permanent and severe disability, the spouse or permanent caregiver
of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-connected, as
defined in 38 U.S.C. 101(16).

“Small business concern” means a concern, including its affiliates, that is independently owned and operated, not dominant in the field
of operation in which it is bidding on Government contracts, and qualified as a small business under the criteria in 13 CFR Part 121 and
size standards in this solicitation.

“Small disadvantaged business concern, consistent with 13 CFR 124.1002,” means a small business concern under the size standard
applicable to the acquisition, that--

(1) Is at least 51 percent unconditionally and directly owned (as defined at 13 CFR 124.105) by--

(i) One or more socially disadvantaged (as defined at 13 CFR 124.103) and economically disadvantaged (as defined
at 13 CFR 124.104) individuals who are citizens of the United States; and

CONTINUED ON NEXT PAGE
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(i) Each individual claiming economic disadvantage has a net worth not exceeding $750,000 after taking into account
the applicable exclusions set forth at 13 CFR 124.104(c)(2); and

(2) The management and daily business operations of which are controlled (as defined at 13.CFR 124.106) by individuals,
who meet the criteria in paragraphs (1)(i) and (ii) of this definition.

“Subsidiary” means an entity in which more than 50 percent of the entity is owned—
(1) Directly by a parent corporation; or
(2) Through another subsidiary of a parent corporation.

“Veteran-owned small business concern” means a small business concern—

(1) Not less than 51 percent of which is owned by one or more veterans(as defined at 38 U.S.C. 101(2)) or, in the case of any
publicly owned business, not less than 51 percent of the stock of which is owned by one or more veterans; and

(2) The management and daily business operations of which are controlled by one or more veterans.

“Women-owned business concern” means a concern which is at least 51 percent owned by one or more women; or in the case of any
publicly owned business, at least 51 percent of the its stock is owned by one or more women; and whose management and daily
business operations are controlled by one or more women.

“Women-owned small business concern” means a small business concern --

(1) That is at least 51 percent owned by one or more women or, in the case of any publicly owned business, at least 51
percent of the stock of which is owned by one or more women; and

(2) Whose management and daily business operations are controlled by one or more women.

“Women-owned small business (WOSB) concern eligible under the WOSB Program (in accordance with 13 CFR part 127),” means a
small business concern that is at least 51 percent directly and unconditionally owned by, and the management and daily business
operations of which are controlled by, one or more women who are citizens of the United States.

(b)

(1) Annual Representations and Certifications. Any changes provided by the offeror in paragraph (b)(2) of this provision do not
automatically change the representations and certifications posted on the SAMwebsite.

(2) The offeror has completed the annual representations and certifications electronically via the SAM website accessed
through https://www.acquisition.gov. After reviewing the SAM database information, the offeror verifies by submission of this
offer that the representation and certifications currently posted electronically at FAR 52.212-3, Offeror Representations and
Certifications—Commercial Items, have been entered or updated in the last 12 months, are current, accurate, complete, and
applicable to this solicitation (including the business size standard applicable to the NAICS code referenced for this
solicitation), as of the date of this offer and are incorporated in this offer by reference (see FAR 4.1201), except for paragraphs

. [Offeror to identify the applicable paragraphs at (c) through (p) of this provision that the offeror has completed
for the purposes of this solicitation only, if any. These amended representation(s) and/or certification(s) are also incorporated
in this offer and are current, accurate, and complete as of the date of this offer. Any changes provided by the offeror are
applicable to this solicitation only, and do not result in an update to the representations and certifications posted electronically
on SAM.]

(c) Offerors must complete the following representations when the resulting contract is to be performed in the United States or its
outlying areas. Check all that apply.

(1) Small business concern. The offeror represents as part of its offer that it [_] is, [_] is not a small business concern.

CONTINUED ON NEXT PAGE
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(2) Veteran-owned small business concern. [Complete only if the offeror represented itself as a small business concern in
paragraph (c)(1) of this provision.] The offeror represents as part of its offer that it [_] is, [_] is not a veteran-owned small
business concern.

(3) Service-disabled veteran-owned small business concern. [Complete only if the offeror represented itself as a veteran-
owned small business concern in paragraph (c)(2) of this provision.] The offeror represents as part of its offer thatit [ ]is, [ ]is
not a service-disabled veteran-owned small business concern.

(4) Small disadvantaged business concern. [Complete only if the offeror represented itself as a small business concern in
paragraph (c)(1) of this provision.] The offeror represents that it [_]is, [_] is not, a small disadvantaged business concern as
defined in 13 CFR 124.1002.

(5) Women-owned small business concern. [Complete only if the offeror represented itself as a small business concern in
paragraph (c)(1) of this provision.] The offeror represents that it [_] is, [_] is not a women-owned small business concern.

Note: Complete paragraphs (c)(8) and (c)(9) only if this solicitation is expected to exceed the simplified acquisition threshold.

(6) WOSB concern eligible under the WOSB Program. [Complete only if the offeror represented itself as a women-owned
small business concern in paragraph (c)(5) of this provision.] The offeror represents that—

@) It []is, [ ]is not a WOSB concern eligible under the WOSB Program, has provided all the required documents to
the WOSB Repository, and no change in circumstances or adverse decisions have been issued that affects its
eligibility; and

(i) It[_]is, [_] is not a joint venture that complies with the requirements of 13 CFR part 127, and the representation in
paragraph (c)(6)(i) of this provision is accurate for each WOSB concern eligible under the WOSB Program
participating in the joint venture. [The offeror shall enter the name or names of the WOSB concern eligible under the
WOSB Program and other small businesses that are participating in the joint venture: .] Each WOSB
concern eligible under the WOSB Program participating in the joint venture shall submit a separate signed copy of the
WOSB representation.

(7) Economically disadvantaged women-owned small business (EDWOSB) concern. [Complete only if the offeror represented
itself as a WOSB concern eligible under the WOSB Program in (c)(6) of this provision.] The offeror represents that—

@) 1t [1is, [ ]is not an EDWOSB concern, has provided all the required documents to the WOSB Repository, and no
change in circumstances or adverse decisions have been issued that affects its eligibility; and

(i) It[_]is, [_] is not a joint venture that complies with the requirements of 13 CFR part 127, and the representation in
paragraph (c)(7)(i) of this provision is accurate for each EDWOSB concern participating in the joint venture. [The
offeror shall enter the name or names of the EDWOSB concern and other small businesses that are participating in
the joint venture: .] Each EDWOSB concern participating in the joint venture shall submit a separate
signed copy of the EDWOSB representation.

(8) Women-owned business concern (other than small business concern). [Complete only if the offeror is a women-owned
business concern and did not represent itself as a small business concern in paragraph (c)(1) of this provision.] The offeror
represents that it [_] is, a women-owned business concern.

(9) Tie bid priority for labor surplus area concerns. If this is an invitation for bid, small business offerors may identify the labor
surplus areas in which costs to be incurred on account of manufacturing or production (by offeror or first-tier subcontractors)
amount to more than 50 percent of the contract price:

(10) HUBZone small business concern. [Complete only if the offeror represented itself as a small business concern in
paragraph (c)(1) of this provision.] The offeror represents, as part of its offer, that--

CONTINUED ON NEXT PAGE
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@) It []is, []is not a HUBZone small business concern listed, on the date of this representation, on the List of
Qualified HUBZone Small Business Concerns maintained by the Small Business Administration, and no material
changes in ownership and control, principal office, or HUBZone employee percentage have occurred since it was
certified in accordance with 13 CFR part 126; and

(i) It [_]1is, [] is not a HUBZone joint venture that complies with the requirements of 13 CFR part 126, and the
representation in paragraph (c)(10)(i) of this provision is accurate for each HUBZone small business concern
participating in the HUBZone joint venture. [The offeror shall enter the names of each of the HUBZone small business
concerns participating in the HUBZone joint venture: .] Each HUBZone small business concern
participating in the HUBZone joint venture shall submit a separate signed copy of the HUBZone representation.

(d) Representations required to implement provisions of Executive Order 11246 --
(1) Previous contracts and compliance. The offeror represents that --

(i) It ] has, [_] has not, participated in a previous contract or subcontract subject to the Equal Opportunity clause of
this solicitation; and

(i) It ] has, [_] has not, filed all required compliance reports.
(2) Affirmative Action Compliance. The offeror represents that --

(i) It [_] has developed and has on file, [_] has not developed and does not have on file, at each establishment,
affirmative action programs required by rules and regulations of the Secretary of Labor (41 CFR parts 60-1 and 60-2),
or

(i) It [_] has not previously had contracts subject to the written affirmative action programs requirement of the rules
and regulations of the Secretary of Labor.

(e) Certification Regarding Payments to Influence Federal Transactions (31 U.S.C. 1352). (Applies only if the contract is expected to
exceed $150,000.) By submission of its offer, the offeror certifies to the best of its knowledge and belief that no Federal appropriated
funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress or an employee of a Member of Congress on his or her behalf in connection
with the award of any resultant contract. If any registrants under the Lobbying Disclosure Act of 1995 have made a lobbying contact on
behalf of the offeror with respect to this contract, the offeror shall complete and submit, with its offer, OMB Standard Form LLL,
Disclosure of Lobbying Activities, to provide the name of the registrants. The offeror need not report regularly employed officers or
employees of the offeror to whom payments of reasonable compensation were made.

(f) Buy American Certificate. (Applies only if the clause at Federal Acquisition Regulation (FAR) 52.225-1, Buy American — Supplies, is
included in this solicitation.)

(1) The offeror certifies that each end product, except those listed in paragraph (f)(2) of this provision, is a domestic end
product and that for other than COTS items, the offeror has considered components of unknown origin to have been mined,
produced, or manufactured outside the United States. The offeror shall list as foreign end products those end products
manufactured in the United States that do not qualify as domestic end products, i.e., an end product that is not a COTS item
and does not meet the component test in paragraph (2) of the definition of “domestic end product.” The terms “commercially
available off-the-shelf (COTS) item,” “component,” “domestic end product,” “end product,” “foreign end product,” and “United
States” are defined in the clause of this solicitation entitled “Buy American—Supplies.”

(2) Foreign End Products:

ILINE ITEM NO. |COUNTRY OF ORIGIN
| |
| |
| |
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[List as necessary]

(3) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25.

)

(1) Buy American -- Free Trade Agreements -- Israeli Trade Act Certificate. (Applies only if the clause at FAR 52.225-3, Buy
American -- Free Trade Agreements -- Israeli Trade Act, is included in this solicitation.)

(i) The offeror certifies that each end product, except those listed in paragraph (g)(1)(ii) or (g)(1)(iii) of this provision,
is a domestic end product and that for other than COTS items, the offeror has considered components of unknown
origin to have been mined, produced, or manufactured outside the United States. The terms “Bahrainian, Moroccan,
Omani, Panamanian, or Peruvian end product,” “commercially available off-the-shelf (COTS) item,” “component,”
“domestic end product,” “end product,” “foreign end product,” “Free Trade Agreement country,” “Free Trade
Agreement country end product,” “Israeli end product,” and “United States” are defined in the clause of this
solicitation entitled “Buy American--Free Trade Agreements--Israeli Trade Act.”

(ii) The offeror certifies that the following supplies are Free Trade Agreement country end products (other than
Bahrainian, Moroccan, Omani, Panamanian, or Peruvian end products) or Israeli end products as defined in the
clause of this solicitation entitled “Buy American—Free Trade Agreements—Israeli Trade Act”:

Free Trade Agreement Country End Products (Other than Bahrainian, Moroccan, Omani, Panamanian, or Peruvian End Products) or
Israeli End Products:

ILINE ITEM NO. |COUNTRY OF ORIGIN
| |
| |
| |

[List as necessary]

(i) The offeror shall list those supplies that are foreign end products (other than those listed in paragraph (g)(1)(ii) or
this provision) as defined in the clause of this solicitation entitled “Buy American—Free Trade Agreements—Israeli
Trade Act.” The offeror shall list as other foreign end products those end products manufactured in the United States
that do not qualify as domestic end products, i.e., an end product that is not a COTS item and does not meet the
component test in paragraph (2) of the definition of “domestic end product.”

Other Foreign End Products:

ILINE ITEM NO. |COUNTRY OF ORIGIN
| |
| |
| |

[List as necessary]

(iv) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25.

(2) Buy American—Free Trade Agreements—Israeli Trade Act Certificate, Alternate I. If Alternate | to the clause at FAR
52.225-3 is included in this solicitation, substitute the following paragraph (g)(1)(ii) for paragraph (g)(1)(ii) of the basic
provision:
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(9)(1)(ii) The offeror certifies that the following supplies are Canadian end products as defined in the clause
of this solicitation entitled “Buy American—Free Trade Agreements—Israeli Trade Act”:

Canadian End Products:

Line Item No.:

[List as necessary]

(3) Buy American—Free Trade Agreements—Israeli Trade Act Certificate, Alternate Il. If Alternate Il to the clause at FAR
52.225-3 is included in this solicitation, substitute the following paragraph (g)(1)(ii) for paragraph (g)(1)(ii) of the basic
provision:

(9)(1)(ii) The offeror certifies that the following supplies are Canadian end products or Israeli end products
as defined in the clause of this solicitation entitled “Buy American--Free Trade Agreements--Israeli Trade
Act™

Canadian or Israeli End Products:

|Line Item No.: |Country of Origin:

| |
| |
| |

[List as necessary]

(4) Buy American—Free Trade Agreements—Israeli Trade Act Certificate, Alternate Ill. If Alternate Il to the clause at 52.225-3
is included in this solicitation, substitute the following paragraph (g)(1)(ii) for paragraph (g)(1)(ii) of the basic provision:

(9)(2)(ii) The offeror certifies that the following supplies are Free Trade Agreement country end products
(other than Bahrainian, Korean, Moroccan, Omani, Panamanian, or Peruvian end products) or Israeli end
products as defined in the clause of this solicitation entitled “Buy American—Free Trade Agreements—
Israeli Trade Act”:

Free Trade Agreement Country End Products (Other than Bahrainian, Korean, Moroccan, Omani, Panamanian, or Peruvian End
Products) or Israeli End Products:

|Line ltem No.: |Country of Origin:
| |
| |
| |

[List as necessary]

(5) Trade Agreements Certificate. (Applies only if the clause at FAR 52.225-5, Trade Agreements, is included in this
solicitation.)

(i) The offeror certifies that each end product, except those listed in paragraph (g)(5)(ii) of this provision, is a U.S.-
made or designated country end product as defined in the clause of this solicitation entitled “Trade Agreements.”
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(ii) The offeror shall list as other end products those end products that are not U.S.-made or designated country end
products.

Other End Products

|Line Item No.:

|Country of Origin:

[List as necessary]

(iif) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25. For line
items covered by the WTO GPA, the Government will evaluate offers of U.S.-made or designated country end
products without regard to the restrictions of the Buy American statute. The Government will consider for award only
offers of U.S.-made or designated country end products unless the Contracting Officer determines that there are no
offers for such products or that the offers for such products are insufficient to fulfill the requirements of the solicitation.

(h) Certification Regarding

Responsibility Matters (Executive Order 12689). (Applies only if the contract value is expected to exceed the

simplified acquisition threshold.) The offeror certifies, to the best of its knowledge and belief, that the offeror and/or any of its principals--

(1) [_] Are, [_] are not presently debarred, suspended, proposed for debarment, or declared ineligible for the award of
contracts by any Federal agency;

(2) ] Have, [_] have not, within a three-year period preceding this offer, been convicted of or had a civil judgment rendered
against them for: commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a
Federal, state or local government contract or subcontract; violation of Federal or state antitrust statutes relating to the
submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making
false statements, tax evasion, violating Federal criminal tax laws, or receiving stolen property; and

(3) L] Are, [_] are not presently indicted for, or otherwise criminally or civilly charged by a Government entity with, commission
of any of these offenses enumerated in paragraph (h)(2) of this clause; and

(4) [_] Have, [_] have not, within a three-year period preceding this offer, been notified of any delinquent Federal taxes in an
amount that exceeds $3,000 for which the liability remains unsatisfied.

(i) Taxes are considered delinquent if both of the following criteria apply:

(A) The tax liability is finally determined. The liability is finally determined if it has been assessed. A liability is
not finally determined if there is a pending administrative or judicial challenge. In the case of a judicial
challenge to the liability, the liability is not finally determined until all judicial appeal rights have been
exhausted.

(B) The taxpayer is delinquent in making payment. A taxpayer is delinquent if the taxpayer has failed to pay
the tax liability when full payment was due and required. A taxpayer is not delinquent in cases where
enforced collection action is precluded.

(i) Examples.

(A) The taxpayer has received a statutory notice of deficiency, under I.R.C. 86212, which entitles the
taxpayer to seek Tax Court review of a proposed tax deficiency. This is not a delinquent tax because it is not
a final tax liability. Should the taxpayer seek Tax Court review, this will not be a final tax liability until the
taxpayer has exercised all judicial appear rights.
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(B) The IRS has filed a notice of Federal tax lien with respect to an assessed tax liability, and the taxpayer
has been issued a notice under |.R.C. 86320 entitling the taxpayer to request a hearing with the IRS Office
of Appeals Contesting the lien filing, and to further appeal to the Tax Court if the IRS determines to sustain
the lien filing. In the course of the hearing, the taxpayer is entitled to contest the underlying tax liability
because the taxpayer has had no prior opportunity to contest the liability. This is not a delinquent tax
because it is not a final tax liability. Should the taxpayer seek tax court review, this will not be a final tax
liability until the taxpayer has exercised all judicial appeal rights.

(C) The taxpayer has entered into an installment agreement pursuant to I.R.C. §6159. The taxpayer is
making timely payments and is in full compliance with the agreement terms. The taxpayer is not delinquent
because the taxpayer is not currently required to make full payment.

(D) The taxpayer has filed for bankruptcy protection. The taxpayer is not delinquent because enforced
collection action is stayed under 11 U.S.C. 8362 (the Bankruptcy Code).

(i) Certification Regarding Knowledge of Child Labor for Listed End Products (Executive Order 13126). [The Contracting Officer must
list in paragraph (i)(1) any end products being acquired under this solicitation that are included in the List of Products Requiring
Contractor Certification as to Forced or Indentured Child Labor, unless excluded at 22.1503(b).]

(1) Listed End Product

|Listed End Product: |Listed Countries of Origin:

(2) Certification. [If the Contracting Officer has identified end products and countries of origin in paragraph (i)(1) of this
provision, then the offeror must certify to either (i)(2)(i) or (i)(2)(ii) by checking the appropriate block.]

[] (i) The offeror will not supply any end product listed in paragraph (i)(1) of this provision that was mined, produced,
or manufactured in the corresponding country as listed for that product.

[_] (ii) The offeror may supply an end product listed in paragraph (i)(1) of this provision that was mined, produced, or
manufactured in the corresponding country as listed for that product. The offeror certifies that is has made a good
faith effort to determine whether forced or indentured child labor was used to mine, produce, or manufacture any such
end product furnished under this contract. On the basis of those efforts, the offeror certifies that it is not aware of any
such use of child labor.

() Place of manufacture. (Does not apply unless the solicitation is predominantly for the acquisition of manufactured end products.) For
statistical purposes only, the offeror shall indicate whether the place of manufacture of the end products it expects to provide in
response to this solicitation is predominantly—

(1) ] In the United States (Check this box if the total anticipated price of offered end products manufactured in the United
States exceeds the total anticipated price of offered end products manufactured outside the United States); or

(2) [_] Outside the United States.

(k) Certificates regarding exemptions from the application of the Service Contract Labor Standards. (Certification by the offeror as to its
compliance with respect to the contract also constitutes its certification as to compliance by its subcontractor if it subcontracts out the
exempt services.) [The contracting officer is to check a box to indicate if paragraph (k)(1) or (k)(2) applies.]

(1) [] Maintenance, calibration, or repair of certain equipment as described in FAR 22.1003-4(c)(1). The offeror [ ] does [_]
does not certify that—
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(i) The items of equipment to be serviced under this contract are used regularly for other than Governmental
purposes and are sold or traded by the offeror (or subcontractor in the case of an exempt subcontract) in substantial
quantities to the general public in the course of normal business operations;

(ii) The services will be furnished at prices which are, or are based on, established catalog or market prices (see FAR

22.1003-4(c)(2)(ii)) for the maintenance, calibration, or repair of such equipment; and

(iii) The compensation (wage and fringe benefits) plan for all service employees performing work under the contract
will be the same as that used for these employees and equivalent employees servicing the same equipment of
commercial customers.

(2) ] Certain services as described in FAR 22.1003-4(d)(1). The offeror [_] does [_] does not certify that—

(i) The services under the contract are offered and sold regularly to non-Governmental customers, and are provided
by the offeror (or subcontractor in the case of an exempt subcontract) to the general public in substantial quantities in
the course of normal business operations;

(ii) The contract services will be furnished at prices that are, or are based on, established catalog or market prices
(see FAR 22.1003-4(d)(2)(iii));

(iif) Each service employee who will perform the services under the contract will spend only a small portion of his or
her time (a monthly average of less than 20 percent of the available hours on an annualized basis, or less than 20
percent of available hours during the contract period if the contract period is less than a month) servicing the
Government contract; and

(iv) The compensation (wage and fringe benefits) plan for all service employees performing work under the contract is
the same as that used for these employees and equivalent employees servicing commercial customers.

(3) If paragraph (k)(1) or (k)(2) of this clause applies—

(i) If the offeror does not certify to the conditions in paragraph (k)(1) or (k)(2) and the Contracting Officer did not
attach a Service Contract Labor Standards wage determination to the solicitation, the offeror shall notify the
Contracting Officer as soon as possible; and

(ii) The Contracting Officer may not make an award to the offeror if the offeror fails to execute the certification in
paragraph (k)(1) or (k)(2) of this clause or to contact the Contracting Officer as required in paragraph (k)(3)(i) of this

clause.

() Taxpayer identification number (TIN) (26 U.S.C. 6109, 31 U.S.C. 7701). (Not applicable if the offeror is required to provide this
information to the SAM database to be eligible for award.)

(1) All offerors must submit the information required in paragraphs (I)(3) through (I)(5) of this provision to comply with debt
collection requirements of 31 U.S.C. 7701(c) and 3325(d), reporting requirements of 26 U.S.C. 6041, 6041A, and 6050M, and
implementing regulations issued by the Internal Revenue Service (IRS).

(2) The TIN may be used by the government to collect and report on any delinquent amounts arising out of the offeror’s
relationship with the Government (31 U.S.C. 7701(c)(3)). If the resulting contract is subject to the payment reporting
requirements described in FAR 4.904, the TIN provided hereunder may be matched with IRS records to verify the accuracy of

the offeror’s TIN.

(3) Taxpayer Identification Number (TIN).

[]TIN:

] TIN has been applied for.
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[] TIN is not required because:

[_] Offeror is a nonresident alien, foreign corporation, or foreign partnership that does not have income effectively
connected with the conduct of a trade or business in the United States and does not have an office or place of
business or a fiscal paying agent in the United States;

[_] Offeror is an agency or instrumentality of a foreign government;

[_] Offeror is an agency or instrumentality of the Federal Government;
(4) Type of organization.

[] Sole proprietorship;

[_] Partnership;

[] Corporate entity (not tax-exempt);

[ ] Corporate entity (tax-exempt);

[] Government entity (Federal, State, or local);

[] Foreign government;

[] International organization per 26 CFR 1.6049-4;

[] Other

(5) Common parent.
[_] Offeror is not owned or controlled by a common parent:
[_] Name and TIN of common parent:

Name

TIN

(m) Restricted business operations in Sudan. By submission of its offer, the offeror certifies that the offeror does not conduct any
restricted business operations in Sudan.

(n) Prohibition on Contracting with Inverted Domestic Corporations—

(1) Relation to Internal Revenue Code. An inverted domestic corporation as herein defined does not meet the definition of an
inverted domestic corporation as defined by the Internal Revenue Code 25 U.S.C. 7874.

(2) Representation. By submission of its offer, the offeror represents that—
(i) It is not an inverted domestic corporation; and
(ii) It is not a subsidiary of an inverted domestic corporation.

(o) Prohibition on contracting with entities engaging in certain activities or transactions relating to Iran.
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(1) The offeror shall email questions concerning sensitive technology to the Department of State at CISADA106@state.gov.

(2) Representation and Certification. Unless a waiver is granted or an exception applies as provided in paragraph (0)(3) of this
provision, by submission of its offer, the offeror—

(i) Represents, to the best of its knowledge and belief, that the offeror does not export any sensitive technology to the
government of Iran or any entities or individuals owned or controlled by, or acting on behalf or at the direction of, the
government of Iran;

(ii) Certifies that the offeror, or any person owned or controlled by the offeror, does not engage in any activities for
which sanctions may be imposed under section 5 of the Iran Sanctions Act; and

(iii) Certifies that the offeror, and any person owned or controlled by the offeror, does not knowingly engage in any
transaction that exceeds $3,000 with Iran’s Revolutionary Guard Corps or any of its officials, agents, or affiliates, the
property and interests in property of which are blocked pursuant to the International Emergency Economic Powers
Act (50(U.S.C. 1701 et seq.) (see OFAC’s Specially Designated Nationals and Blocked Persons List at
http://www.treasury.gov/ofac/downloads/t11sdn.pdf).

(3) The representation and certification requirements of paragraph (0)(2) of this provision do not apply if—

(i) This solicitation includes a trade agreements certification (e.g., 52.212-3(g) or a comparable agency provision);
and

(ii) The offeror has certified that all the offered products to be supplied are designated country end products.

(p) Ownership or Control of Offeror. (Applies in all solicitations when there is a requirement to be registered in SAM or a requirement to
have a DUNS Number in the solicitation.

(1) The Offeror represents that it [ ] has or [ ] does not have an immediate owner. If the Offeror has more than one immediate
owner (such as a joint venture), then the Offeror shall respond to paragraph (2) and if applicable, paragraph (3) of this
provision for each participant in the joint venture.

(2) If the Offeror indicates “has” in paragraph (p)(1) of this provision, enter the following information:

Immediate owner CAGE code:

Immediate owner legal name:

(Do not use a “doing business as” name)
Is the immediate owner owned or controlled by another entity:
[1Yesor[]No.

(3) If the Offeror indicates “yes” in paragraph (p)(2) of this provision, indicating that the immediate owner is owned or controlled
by another entity, then enter the following information:

Highest level owner CAGE code:

Highest level owner legal name:

(Do not use a “doing business as” name)
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FAR 52.217-9 -- Option to Extend the Term of the Contract (Mar 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 3 days; provided that the
Government gives the Contractor a preliminary written notice of its intent to extend at least 60 days before the contract expires. The
preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.

(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed4 years. (Note: There will
be an up to 60 day implementation period upon award, followed by a 24 month performance period and one 24 month option period.

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 the effective date of the contract though
up to 26 months thereafter.

(b) 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.

(c)(1) If issued electronically, the order is considered “issued” 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.

DFARS 252.225-7001 BUY AMERICAN AND BALANCE OF PAYMENTS PROGRAM—BASIC (NOV 2014)
(a) Definitions. As used in this clause [
“Commercially available off-the-shelf (COTS) item”—
(i) Means any item of supply (including construction material) that is—

(A) A commercial item (as defined in paragraph (1) of the definition of
“commercial item” in section 2.101 of the Federal Acquisition
Regulation);

(B) Sold in substantial quantities in the commercial marketplace; and

(C) Offered to the Government, under a contract or subcontract at any
tier, without modification, in the same form in which it is sold in the
commercial marketplace; and

(i) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural
products and petroleum products.

“Component” means an article, material, or supply incorporated directly into an end product.
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“Domestic end product” means—

(i) An unmanufactured end product that has been mined or produced in the United States;

or

(ii) An end product manufactured in the United States if—

(A) The cost of its qualifying country components and its components
that are mined, produced, or manufactured in the United States exceeds
50 percent of the cost of all its components. The cost of components
includes transportation costs to the place of incorporation into the end
product and U.S. duty (whether or not a duty-free entry certificate is
issued). Scrap generated, collected, and prepared for processing in the
United States is considered domestic. A component is considered to
have been mined, produced, or manufactured in the United States
(regardless of its source in fact) if the end product in which it is
incorporated is manufactured in the United States and the component is
of a class or kind for which the Government has determined that—

(1) Sufficient and reasonably available commercial
quantities of a satisfactory quality are not mined,
produced, or manufactured in the United States; or

(2) Itis inconsistent with the public interest to apply
the restrictions of the Buy American statute; or

(B) The end product is a COTS item.

“End product” means those articles, materials, and supplies to be acquired under this contract for public use.

“Foreign end product” means an end product other than a domestic end product.

“Qualifying country” means a country with a reciprocal defense procurement memorandum of understanding
or international agreement with the United States in which both countries agree to remove barriers to
purchases of supplies produced in the other country or services performed by sources of the other country,
and the memorandum or agreement complies, where applicable, with the requirements of section 36 of the
Arms Export Control Act (22 U.S.C. 2776) and with 10 U.S.C. 2457. Accordingly, the following are qualifying

countries:
Australia
Austria
Belgium
Canada
Czech Republic
Denmark
Egypt

Finland
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France
Germany
Greece
Israel

Italy
Luxembourg
Netherlands
Norway
Poland
Portugal
Spain
Sweden
Switzerland

Turkey

United Kingdom of Great Britain and Northern Ireland.

“Qualifying country component” means a component mined, produced, or manufactured in a qualifying

“Qualifying country end product” means—

(i) An unmanufactured end product mined or produced in a qualifying country; or
(ii) An end product manufactured in a qualifying country if —

(A) The cost of the following types of components exceeds 50 percent
of the cost of all its components:

(1) Components mined, produced, or manufactured in
a qualifying country.

(2) Components mined, produced, or manufactured in
the United States.

(3) Components of foreign origin of a class or kind for
which the Government has determined that sufficient
and reasonably available commercial quantities of a
satisfactory quality are not mined, produced, or
manufactured in the United States; or
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(B) The end product is a COTS item.
“United States” means the 50 States, the District of Columbia, and outlying areas.

(b) This clause implements 41 U.S.C chapter 83, Buy American. In accordance with 41 U.S.C. 1907, the
component test of the Buy American statute is waived for an end product that is a COTS item (see section
12.505(a)(1) of the Federal Acquisition Regulation). Unless otherwise specified, this clause applies to all line
items in the contract.

(c) The Contractor shall deliver only domestic end products unless, in its offer, it specified delivery of other
end products in the Buy American [Balance
the Contractor certified in its offer that it will deliver a qualifying country end product, the Contractor shall
deliver a qualifying country end product or, at the Contractor’s option, a domestic end product.

(d) The contract price does not include duty for end products or components for which the Contractor will
claim duty-free entry.

DFARS 252.225-7021 TRADE AGREEMENTS—BASIC (NOV 2014)
(a) Definitions. As used in this clause
“Caribbean Basin country end product”
(i) Means an article that
(A) Is wholly the growth, product, or manufacture of a Caribbean Basin country; or

(B) In the case of an article that consists in whole or in part of materials from another country, has been
substantially transformed in a Caribbean Basin country into a new and different article of commerce with a
name, character, or use distinct from that of the article or articles from which it was transformed. The term
refers to a product offered for purchase under a supply contract, but for purposes of calculating the value of
the end product includes services (except transportation services) incidental to its supply, provided that the
value of those incidental services does not exceed the value of the product itself; and

(i) Excludes products, other than petroleum and any product derived from petroleum, that are not granted duty-free
treatment under the Caribbean Basin Economic Recovery Act (19 U.S.C. 2703(b)). These exclusions presently
consist of [

(A) Textiles, apparel articles, footwear, handbags, luggage, flat goods, work gloves, leather wearing apparel,
and handloomed, handmade, or folklore articles that are not granted duty-free status in the Harmonized
Tariff Schedule of the United States (HTSUS);

(B) Tuna, prepared or preserved in any manner in airtight containers; and

(C) Watches and watch parts (including cases, bracelets, and straps) of whatever type, including, but not
limited to, mechanical, quartz digital, or quartz analog, if such watches or watch parts contain any material
that is the product of any country to which the HTSUS column 2 rates of duty (HTSUS General Note 3(b))
apply.

“Commercially available off-the-shelf (COTS) item"—

(i) Means any item of supply (including construction material) that is—

(A) A commercial item (as defined in paragraph (1) of the definition of “commercial item” in section 2.101 of
the Federal Acquisition Regulation);
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(B) Sold in substantial quantities in the commercial marketplace; and

(C) Offered to the Government, under a contract or subcontract at any tier, without modification, in the same
form in which it is sold in the commercial marketplace; and

(ii) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural products and petroleum
products.

“Component” means an article, material, or supply incorporated directly into an end product.
“Designated country” means—

(i) A World Trade Organization Government Procurement Agreement (WTO GPA) country (Armenia, Aruba, Austria,
Belgium, Bulgaria, Canada, Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece,
Hong Kong, Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea (Republic of), Latvia, Liechtenstein, Lithuania,
Luxembourg, Malta, Netherlands, Norway, Poland, Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain,
Sweden, Switzerland, Taiwan (known in the World Trade Organization as “the Separate Customs Territory of Taiwan,
Penghu, Kinmen, and Matsu” (Chinese Taipei)), or the United Kingdom);

(ii) A Free Trade Agreement country (Australia, Bahrain, Canada, Chile, Colombia, Costa Rica, Dominican Republic, El Salvador,

Guatemala, Honduras, Korea (Republic of), Mexico, Morocco, Nicaragua, Panama, Peru, or Singapore);

(iii) A least developed country (Afghanistan, Angola, Bangladesh, Benin, Bhutan, Burkina Faso, Burundi, Cambodia, Central African
Republic, Chad, Comoros, Democratic Republic of Congo, Djibouti, Equatorial Guinea, Eritrea, Ethiopia, Gambia, Guinea, Guinea-
Bissau, Haiti, Kiribati, Laos, Lesotho, Liberia, Madagascar, Malawi, Mali, Mauritania, Mozambique, Nepal, Niger, Rwanda, Samoa, Sao
Tome and Principe, Senegal, Sierra Leone, Solomon Islands, Somalia, South Sudan, Tanzania, Timor-Leste, Togo, Tuvalu, Uganda,

Vanuatu, Yemen, or Zambia); or

(iv) A Caribbean Basin country (Antigua and Barbuda, Aruba, Bahamas, Barbados, Belize, Bonaire, British Virgin Islands, Curacao,
Dominica, Grenada, Guyana, Haiti, Jamaica, Montserrat, Saba, St. Kitts and Nevis, St. Lucia, St. Vincent and the Grenadines, Sint
Eustatius, Sint Maarten, or Trinidad and Tobago).

“Designated country end product” means a WTO GPA country end product, a Free Trade Agreement country end product, a
least developed country end product, or a Caribbean Basin country end product.

“End product” means those articles, materials, and supplies to be acquired under this contract for public use.
“Free Trade Agreement country end product” means an article that
(i) Is wholly the growth, product, or manufacture of a Free Trade Agreement country; or

(i) In the case of an article that consists in whole or in part of materials from another country, has been substantially
transformed in a Free Trade Agreement country into a new and different article of commerce with a name, character,
or use distinct from that of the article or articles from which it was transformed. The term refers to a product offered
for purchase under a supply contract, but for purposes of calculating the value of the end product includes services
(except transportation services) incidental to its supply, provided that the value of those incidental services does not
exceed the value of the product itself.

“Least developed country end product” means an article that—
(i) Is wholly the growth, product, or manufacture of a least developed country; or

(i) In the case of an article that consists in whole or in part of materials from another country, has been substantially
transformed in a least developed country into a new and different article of commerce with a name, character, or use
distinct from that of the article or articles from which it was transformed. The term refers to a product offered for
purchase under a supply contract, but for purposes of calculating the value of the end product includes services
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(except transportation services) incidental to its supply, provided that the value of those incidental services does not
exceed the value of the product itself.

“Nondesignated country end product” means any end product that is not a U.S.-made end product or a designated country end

product.

“Qualifying country” means a country with a reciprocal defense procurement memorandum of understanding or international
agreement with the United States in which both countries agree to remove barriers to purchases of supplies produced in the
other country or services performed by sources of the other country, and the memorandum or agreement complies, where
applicable, with the requirements of section 36 of the Arms Export Control Act (22 U.S.C. 2776) and with 10 U.S.C. 2457.
Accordingly, the following are qualifying countries:

Australia
Austria
Belgium
Canada
Czech Republic
Denmark
Egypt
Finland
France
Germany
Greece
Israel

Italy
Luxembourg
Netherlands
Norway
Poland
Portugal
Spain
Sweden

Switzerland
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Turkey

United Kingdom of Great Britain and Northern Ireland.

“Qualifying country end product” means [

(i) An unmanufactured end product mined or produced in a qualifying country; or

(ii) An end product manufactured in a qualifying country if—

(1) Components mined, produced, or manufactured in a qualifying country.

(2) Components mined, produced, or manufactured in the United States.

(A) The cost of the following types of components exceeds 50 percent of the cost of all its components:

(3) Components of foreign origin of a class or kind for which the Government has determined that
sufficient and reasonably available commercial quantities of a satisfactory quality are not mined,

produced, or manufactured in the United States; or

(B) The end product is a COTS item.

“United States” means the 50 States, the District of Columbia, and outlying areas.

“U.S.-made end product” means an article that [

(i) Is mined, produced, or manufactured in the United States; or

(i) Is substantially transformed in the United States into a new and different article of commerce with a name,

character, or use distinct from that of the article or articles from which it was transformed.

“WTO GPA country end product” means an article that [

(i) Is wholly the growth, product, or manufacture of a WTO GPA country; or

(i) In the case of an article that consists in whole or in part of materials from another country, has been substantially
transformed in a WTO GPA country into a new and different article of commerce with a name, character, or use
distinct from that of the article or articles from which it was transformed. The term refers to a product offered for
purchase under a supply contract, but for purposes of calculating the value of the end product includes services
(except transportation services) incidental to its supply, provided that the value of those incidental services does not
exceed the value of the product itself.

(b) Unless otherwise specified, this clause applies to all items in the Schedule.

(c) The Contractor shall deliver under this contract only U.S.-made, qualifying country, or designated country end products

unless—

(1) In its offer, the Contractor specified delivery of other nondesignated country end products in the Trade
Agreements Certificate provision of the solicitation; and

(2)(i) Offers of U.S.-made, qualifying country, or designated country end products from responsive, responsible

offerors are either not received or are insufficient to fill the Government’s requirements; or

(i) A national interest waiver has been granted.
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(d) The contract price does not include duty for end products or components for which the Contractor will claim duty-free entry.

(e) The HTSUS is available on the Internet at http://www.usitc.gov/tata/hts/bychapter/index.htm. The following sections of the
HTSUS provide information regarding duty-free status of articles specified in paragraph (a)(2)(ii)(A) of this clause:

(1) General Note 3(c), Products Eligible for Special Tariff Treatment.

(2) General Note 17, Products of Countries Designated as Beneficiary Countries Under the United States—
Caribbean Basin Trade Partnership Act of 2000.

(3) Section XXII, Chapter 98, Subchapter Il, Articles Exported and Returned, Advanced or Improved Abroad, U.S.
Note 7(b).

(4) Section XXII, Chapter 98, Subchapter XX, Goods Eligible for Special Tariff Benefits Under the United States—
Caribbean Basin Trade Partnership Act.

52.216-9064 Economic Price Adjustment (EPA) — Actual Material Costs for Subsistence Delivered Price Business Model

Economic Price Adjustment (EPA) - DLA Troop Support Subsistence Prime Vendor (SPV) Contiguous United States (CONUS),
Alaska, and Hawaii (APR 2014)

(a) Warranties. For the portion of the schedule that is covered by this EPA clause, the Contractor warrants that—
(1) Contract unit prices covered by this contract do not include allowances for any portion of the contingency covered by this clause;
and
(2) 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) “Private label holder” means:
(i) A manufacturer or grower with whom the contractor holds an ownership and/or financial interest, or ownership and/or financial
interest in a specific item(s) produced by a manufacturer or grower; or
(i) An entity holding an intellectual property interest, whether by ownership or license, in the label under which product is being sold in
the commercial marketplace; or
(iii) An entity holding exclusive marketing and/or sales authority of a product, or one holding property rights in a proprietary product
formula.
(2) “Redistributor” means an entity independent of the contractor from which the contractor purchases product for purposes of
consolidating quantities and/or obtaining a competitive delivered price.
(3) “Standard Freight” means the published list price or prevailing market rate for transportation of subsistence and food service
operating supplies, i.e. the transportation charge for delivery from the manufacturer/grower/private label holder or redistributor to the
SPV Contractor. This may include inter-division transfers between the SPV Contractor’'s warehouses provided the delivered price
(inclusive of standard freight) of a product at a given time is identical to the delivered price of the same product at the same time to
other commercial customers in the SPV Contractor’s electronic purchasing system.
(i) In the event the SPV Contractor picks up product free on board (f.0.b.) origin from a manufacturer/grower/ private label holder, or
arranges for delivery transportation from a third party source other than the manufacturer/grower/private label holder, the standard
freight charge shall be based on market tariffs/conditions and shall not exceed the lesser of:
(A) The manufacturer/grower/private label holder’'s or manufacturer/grower/private label holder’s carrier’s freight price normally payable
by the SPV Contractor for inbound shipments of such products and quantities to the Contractor’s distribution point; or
(B) An average price based on market conditions for freight in the same market for the same type of freight service for like products,
shipping methods and quantities.
(i) In rare circumstances, and only with the Contracting Officer’'s written approval, the SPV Contractor may use drop shipments, i.e. the
product is shipped directly from the manufacturer/grower / private label holder to the customer without the SPV Contractor taking
possession. This may involve transportation charges using non-standard freight such as FedEx, United Parcel Service (UPS), or the
United States (U.S.) Postal Service. In such instances the Contracting Officer will determine price reasonableness on the unit price
inclusive of freight.
(4) “Contract unit price” means the total price per unit charged to DLA Troop Support for a product delivered to DLA Troop Support’s
customers. The Contract unit price consists of three components: delivered price plus distribution price less Government rebates and
discounts. The unit price sum of the three component prices shall be rounded up or down as applicable, to the nearest cent to
determine the final Contract unit price.
(5) Delivered price.
(i) Delivered price” means the most recent manufacturer, grower, or private label holder commercial price per unit to the Contractor,
inclusive of all standard freight, that is input in the contractor’'s purchasing system as the starting basis for its pricing to customers prior
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to the application of any specific distribution fees, rebates, discounts, limited discounts, or other financial agreements with the
Contractor’s customers. The delivered price shall be based on f.0.b. destination delivered using standard freight. The delivered price
shall exclude all costs that are to be covered in the distribution price. The SPV Contractor warrants that the delivered price to its
delivering warehouse of a product sold at any given time by the SPV Contractor to DLA Troop Support customers is identical to the
delivered price of such product sold at the same time to its other customers.

(A) Exception: For mandatory source items, the delivered price shall be limited to the nonprofit agency’s price for product as set in
accordance with applicable law, plus standard freight.

(B) Exception: A redistributor’s price for a specific manufacturer/grower/private label holder’s product (or stock keeping unit (SKU)) may
be used as long as the redistributor’s price for the quantity ordered is equal to or lower than the manufacturer’'s/ grower’s/ private label
holder’s current price inclusive of Government rebates and discounts (as defined below). Supporting documentation (published price
list, manufacturer letter/email, or similar proof of price comparison) may be required. The determination that the supporting
documentation is sufficient to establish the manufacturer’s/ grower’s/ private label holder’s current price rests solely with the Contracting
Officer.

(C) Exception: Standard freight may not apply to drop shipments and f.0.b. origin pickups.

(ii) The Contractor shall utilize best commercial practices in purchasing its food items under this contract, to include seeking and using
competition to the maximum extent practicable for all purchases and purchasing in the most economical order quantities and terms and
conditions.

(6) “Distribution Price(s)” means the firm fixed price portion of the Contract Unit price, offered as a dollar amount per unit of issue,
rounded up or down to the nearest cent. The distribution price is the only method for the Contractor to bill the Government for all
aspects of contract performance other than delivered price; including but not limited to, the performance requirements of the statement
of work (SOW) for the applicable SPV solicitation and resulting contract. As detailed above in paragraph (5), delivered price is distinct
from and not to be included in the distribution price. For both drop shipments and Government pick-ups, the Contracting Officer may
negotiate a reduced distribution price with the Contractor since the Contractor is not handling the product.

(7) “Government rebates and discounts” means all rebates, discounts, and limited discounts designated for the Government, including
National Allowance Pricing Agreements (NAPA) discounts, food show discounts, early payment discounts (other than qualifying early
payment discounts as defined in the Rebates, Discounts and Price Related Provisions section of the solicitation), and any other
rebates, discounts, or similar arrangements designated by the manufacturer/grower/ private label holder or redistributor to be passed to
the Government or passed to all customers without specific designation. In accordance with other provisions of the contract (and
subject to any applicable exceptions in those provisions), all Government rebates and discounts shall be passed to the Government via
a reduced catalog price (i.e. “off invoice”). Any Government rebates and discounts that must be passed to the Government and which
cannot be applied as an up-front price reduction must be submitted via check payable to the U.S. Treasury, with an attached itemized
listing of all customer purchases by line item to include contract number, call number, purchase order number and contract line item
number (CLIN).

(8) “Ordering catalog” means the electronic listing of items and their corresponding Contract unit prices available for ordering under this
contract.

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

(c) Price adjustments.

(1) General.

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

(i) Catalog delivered prices must be reflective of the prime vendor’s last receipt price (the price of the stock most recently received into
SPV contractor’s inventory).

(iif) Updates to the delivered price: All notices and requests for new item delivered prices and price changes shall be submitted weekly,
no later than 1:30 P.M. Eastern Time on Wednesday, to be effective in the following ordering week’s ordering catalog prices. The
delivered price shall have any and all Government rebates and discounts subtractions made prior to presenting the delivered price to
DLA Troop Support. The Contractor shall notify the Contracting Officer of its notice/request in the form of an electronic data interchange
(EDI) 832 transaction set. The change notice shall include the Contractor’s adjustment in the delivered price component of the
applicable Contract unit price. Upon the Contracting Officer’s acceptance of such EDI 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
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lists, manufacturer/grower/private label holder documentation regarding Government rebates and discounts, 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 Eastern Time each Friday that a price or a price change request is being questioned or has been found to be
erroneous, the price change(s) will post to the ordering catalog effective the beginning of the following ordering week. The posting of
updated prices in the ordering catalog, calculated in accordance with this clause, constitutes a modification to this contract. No further
contract modification is required to effect this change. Any changes that post to the ordering catalog do not constitute a waiver of any of
the rights delineated elsewhere in the contract.

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

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

(i) Supplies for which the delivered price is not affected by such changes;

(ii) Changes in the quantities 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) and/or increases in unit prices that the Contracting Officer determines are not fair and reasonable.

(3) If the Contracting Officer rejects a proposed adjustment for an item because the adjusted unit price cannot be determined fair and
reasonable, the Contractor shall have no obligation to fill future orders for such item as of the effective date of the proposed adjustment
unless such item is subsequently added to the contract at a Unit Price that is determined fair and reasonable. Alternately, the item may
be retained on the catalog at the prior (unadjusted) price for as long as both parties agree to do so.

(d) Upward ceiling on economic price adjustment. The aggregate of contract delivered price increases for each item under this clause
during the contract period inclusive of any option period(s) shall not exceed 30 percent (%) for all items except fresh fruits and
vegetables (FF&V) and 90 percent (%) for fresh fruits and vegetables (FF&V) of the initial contract delivered price, except as provided
below:

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

(2) If an actual increase in the delivered price would raise a contract unit price for an item above the current ceiling, the Contractor shall
have no obligation under this contract to fill future orders for such items, as of the effective date of the increase, unless the Contracting
Officer issues a contract modification to raise the ceiling. If the contract ceiling will not be raised, the Contracting Officer shall so
promptly notify the Contractor in writing. After evaluation of a requested actual price increase, if the Contracting Officer authorizes the
change in the Contract unit price, the Contractor shall submit an EDI 832 price change. The price change shall be posted for the
following week’s ordering catalog.

(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 Contracting Officer or designated representative shall have the right to examine the Contractor’s books,
records, documents and other data, to include commercial sales data, that the Contracting Officer deems necessary to verify Contractor
adherence to the provisions of this clause. Such examination may occur up to twice a year (except as provided for below) until the end
of 3 years after the date of final payment under this contract or the time periods specified in Subpart 4.7 of the Federal Acquisition
Regulation (FAR), whichever is earlier. These will normally involve Government selection of a statistically significant sample size of
invoices/records to examine based on the number of line items on the specific contract catalog. If an examination of records reveals
irregularities, further examinations and/or a larger sample size may be required. In addition to normal examination, the Government
may conduct additional examinations at the Contracting Officer's discretion.
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(g) Final invoice. The Contractor shall include a statement on the final invoice that the amounts invoiced hereunder have applied all
decreases required or authorized by this clause.
(h) Disputes. Any dispute arising under this clause shall be determined in accordance with the “Disputes” clause of the contract.

Part 12 Clauses
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