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SECTION I - CONTRACT CLAUSES

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/these address(s):

http://www.acquisition.gov/far/

Clause Title

52.202-1 Definitions (Nov 2013)

52.203-3 Gratuities (Apr 1984)

52.203-5 Covenant Against Contingent Fees (May 2014)

52.203-6 Restrictions On Subcontractor Sales To The Government (Sept 2006)

52.203-7 Anti-Kickback Procedures (May 2014)

52.203-8 Cancellation, Rescission, and Recovery of Funds for Illegal or Improper
Activity (May 2014)

52.203-10 Price Or Fee Adjustment For Illegal Or Improper Activity (May 2014)

52.203-12 Limitation On Payments To Influence Certain Federal Transactions (Oct
2010)

52.203-13 Contractor Code of Business Ethics and Conduct (Apr 2010)

52.203-17 Contractor Employee Whistleblower Rights and Requirement to Inform
Employees of Whistleblower Rights (Apr 2014)

52.204-1 Approval of Contract (Dec 1989)

52.204-2 Security Requirements (Aug 1996)

52.204-4 Printed or Copied Double-Sided on Postconsumer Fiber Content Paper (May
2011)

52.204-12 Data Universal Numbering System Number Maintenance (Dec 2012)

52.204-13 System for Award Management Maintenance (Jul 2013)

52.204-15 Service Contract Reporting Requirements for Indefinite-Delivery Contracts
(Jan 2014)

52.209-6 Protecting the Government's Interest When Subcontracting with Contractors
Debarred, Suspended, or Proposed for Debarment (Aug 2013)

52.209-9 Updates of Publicly Available Information Regarding Responsibility Matters
(Jul 2013)

52.211-11 Liquidated Damages — Supplies, Services, or Research and Development
(Sept 2000) Incorporated in Full Text in Section F

52.215-2 Audit and Records-Negotiation (Oct 2010)

52.215-8 Order of Precedence-Uniform Contract Format (Oct 1997)

52.215-14 Integrity of Unit Prices (Oct 2010)



http://www.acquisition.gov/far/
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Clause

Title

52.219-8

Utilization of Small Business Concerns (Oct 2014)

52.219-9 Alt 11

Small Business Subcontracting Plan (Oct 2014) - Alternate II (Oct 2001)

52.219-16 Liquidated Damages-Subcontracting Plan (Jan 1999)

52.222-1 Notice to the Government of Labor Disputes (Feb 1997)

52.222-3 Convict Labor (Jun 2003)

52.222-4 Contract Work Hours and Safety Standards Act - Overtime Compensation (May

52.222-17 12\1001n4d)isplacement of Qualified Workers (May 2014)

52.222-20 Contracts for Materials, Supplies, Articles, and Equipment Exceeding $15,000
(May 2014)

52.222-21 Prohibition of Segregated Facilities (Feb 1999)

52.222-26 Equal Opportunity (Mar 2007)

52.222-35 Equal Opportunity for Veterans (Jul 2014)

52.222-36 Equal Opportunity for Workers with Disabilities (Jul 2014)

52.222-37 Employment Reports Veterans (Jul 2014)

52.222-40 Notification of Employee Rights Under the National Labor Relations Act
(Dec 2010)

52.222-41 Service Contract Labor Standards (May 2014)

52.222-43 Fair Labor Standards Act and Service Contract Act - Price Adjustment
(Multiple Year and Option Contracts) (May 2014)

52.222-54 Employment Eligibility Verification (Aug 2013)

52.223-6 Drug Free Workplace (May 2001)

52.223-10 Waste Reduction Program (May 2011)

52.223-13 Acquisition of EPEAT ®-Registered Imaging Equipment (Jun 2014)

52.223-14 Acquisition of EPEAT ®-Registered Televisions (Jun 2014)

52.223-15 Energy Efficiency in Energy-Consuming Products (Dec 2007)

52.223-16 Acquisition of EPEAT ®-Registered Personal Computer Products (Jun 2014)

52.223-18 Encouraging Contractor Policies To Ban Text Messaging White Driving (Aug

52.224-1 Iz?i]\/];cy Act Notification (Apr 1984)

52.224-2 Privacy Act (Apr 1984)

52.225-13 Restrictions on Certain Foreign Purchases (Jun 2008)

52.227-1 Authorization and Consent (Dec 2007)

52.227-2 Notice and Assistance Regarding Patent and Copyright Infringement (Dec

2007
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Clause Title

52.227-17 Rights in Data-Special Works (Dec 2007)

52.228-5 Insurance - Work on a Government Installation (Jan 1997)

52.229-3 Federal, State and Local Taxes (Feb 2013)

52.232-8 Discounts For Prompt Payment (Feb 2002)

52.232-9 Limitation on Withholding of Payments (Apr 1984)

52.232-17 Interest (May 2014)

52.232-18 Availability Of Funds (Apr 1984)

52.232-23 Assignment Of Claims (May 2014)

52.232-25 Prompt Payment (Jul 2013)

52.232-33 Payment by Electronic Funds Transfer-Central Contractor Registration
(Jul 2013)

52.232-37 Multiple Payment Arrangements (May 1999)

52.232-40 Providing Accelerated Payments to Small Business Subcontractors (Dec

2013)

52.233-1 Alt 1

Disputes (May 2014) - Alternate I (Dec 1991)

52.233-3 Protest after Award (Aug 1996)

52.233-4 Applicable Law for Breach of Contract Claim (Oct 2004)
52.237-2 Protection of Government Buildings, Equipment, and Vegetation (Apr 1984)
52.237-3 Continuity Of Services (Jan 1991)

52.242-1 Notice of Intent to Disallow Costs (Apr 1984)

52.242-3 Penalties for Unallowable Costs (May 2014)

52.242-13 Bankruptcy (July 1995)

52.243-3 Changes-Time-and-Material or Labor-Hours (Sept 2000)
52.244-2 Subcontracts (Oct 2010)

52.244-6 Subcontracts for Commercial Items (Mar 2015)

52.245-1 Alt 1 |Government Property (Apr 2012) - Alt I (Apr 2012)
52.245-9 Use and Charges (Apr 2012)

52.249-14 Excusable Delays (Apr 1984)

52.251-1 Government Supply Sources (Apr 2012)

52.253-1 Computer Generated Forms (Jan 1991)
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Clauses Incorporated in Full Text

52.203-14 Display of Hotline Poster(s) (Dec 2007)

(a) Definition.

“United States,” as used in this clause, means the 50 States, the District of Columbia, and
outlying areas.

(b) Display of fraud hotline poster(s). Except as provided in paragraph (c)—

(1) During contract performance in the United States, the Contractor shall prominently
display in common work areas within business segments performing work under this contract
and at contract work sites—

(1) Any agency fraud hotline poster or Department of Homeland Security (DHS) fraud
hotline poster identified in paragraph (b)(3) of this clause; and
(i1)) Any DHS fraud hotline poster subsequently identified by the Contracting Officer.

(2) Additionally, if the Contractor maintains a company website as a method of providing
information to employees, the Contractor shall display an electronic version of the poster(s) at
the website.

(3) Any required posters may be obtained as follows:

Office of the Inspector General
Fraud Detection Office

Attn: Poster Request

1300 N/ 17™ Street Suite 3200
Arlington, VA 22209

(1) Appropriate agency name(s) and/or title of applicable Department of Homeland
Security fraud hotline poster); and
(i1) The website(s) or other contact information for obtaining the poster(s).)

(c) If the Contractor has implemented a business ethics and conduct awareness program,
including a reporting mechanism, such as a hotline poster, then the Contractor need not display
any agency fraud hotline posters as required in paragraph (b) of this clause, other than any
required DHS posters.

(d) Subcontracts. The Contractor shall include the substance of this clause, including this
paragraph (d), in all subcontracts that exceed $5,000,000, except when the subcontract—

(1) Is for the acquisition of a commercial item; or
(2) Is performed entirely outside the United States

(End of clause)

52.204-9 Personal Identity Verification of Contractor Personnel (Jan 2011)
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(a)The Contractor shall comply with agency personal identity verification procedures identified in
the contract that implement Homeland Security Presidential Directive-12 (HSPD-12), Office of
Management and Budget (OMB) guidance M-05-24 and Federal Information Processing Standards
Publication (FIPS PUB) Number 201.

(b)The Contractor shall account for all forms of Government-provided identification issued to the
Contractor employees in connection with performance under this contract. The Contractor shall
return such identification to the issuing agency at the earliest of any of the following, unless
otherwise determined by the Government:

(1)When no longer needed for contract performance.
(2)Upon completion of the Contractor employee's employment.
(3)Upon contract completion or termination.

(c)The Contracting Officer may delay final payment under a contract if the Contractor fails to
comply with these requirements.

(d)The Contractor shall insert the substance of this clause, including this paragraph (d), in all
subcontracts when the subcontractor's employees are required to have routine physical access to a
Federally-controlled facility and/or routine access to a Federally-controlled information system. It
shall be the responsibility of the prime Contractor to return such identification to the issuing agency
in accordance with the terms set forth in paragraph (b) of this section, unless otherwise approved in
writing by the Contracting Officer.

(End of clause)

52.204-10 Reporting Executive Compensation and First-Tier Subcontract Awards (Jul 2013)

(a) Definitions. As used in this clause:

“Executive” means officers, managing partners, or any other employees in management
positions.

“First-tier subcontract” means a subcontract awarded directly by the Contractor for the
purpose of acquiring supplies or services (including construction) for performance of a prime
contract. It does not include the Contractor’s supplier agreements with vendors, such as long-
term arrangements for materials or supplies that benefit multiple contracts and/or the costs of
which are normally applied to a Contractor’s general and administrative expenses or indirect
costs.

“Months of award” means the month in which a contract is signed by the Contracting Officer
or the month in which a first-tier subcontract is signed by the Contractor.
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“Total compensation” means the cash and noncash dollar value earned by the executive during
the Contractor’s preceding fiscal year and includes the following (for more information see 17
CFR 229.402(c)(2)):

(1) Salary and bonus.

(2) Awards of stock, stock options, and stock appreciation rights. Use the dollar amount
recognized for financial statement reporting purposes with respect to the fiscal year in
accordance with the Financial Accounting Standards Board’s Accounting Standards Codification
(FASB ASC) 718, Compensation-Stock Compensation.

(3) Earnings for services under non-equity incentive plans. This does not include group life,
health, hospitalization or medical reimbursement plans that do not discriminate in favor of
executives, and are available generally to all salaried employees.

(4) Change in pension value. This is the change in present value of defined benefit and
actuarial pension plans.

(5) Above-market earnings on deferred compensation which is not tax-qualified.

(6) Other compensation, if the aggregate value of all such other compensation (e.g.,
severance, termination payments, value of life insurance paid on behalf of the employee,
perquisites or property) for the executive exceeds $10,000.

(b) Section 2(d)(2) of the Federal Funding Accountability and Transparency Act of 2006 (Pub.
L. 109-282), as amended by section 6202 of the Government Funding Transparency Act of 2008
(Pub. L. 110-252), requires the Contractor to report information on subcontract awards. The law
requires all reported information be made public, therefore, the Contractor is responsible for
notifying its subcontractors that the required information will be made public.

(c) Nothing in this clause requires the disclosure of classified information

(d)(1) Executive compensation of the prime contractor. As a part of its annual registration
requirement in the System for Award Management (SAM) database (FAR provision 52.204-7),
the Contractor shall report the names and total compensation of each of the five most highly
compensated executives for its preceding completed fiscal year, if—

(1) In the Contractor’s preceding fiscal year, the Contractor received—

(A) 80 percent or more of its annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal
financial assistance; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal
financial assistance; and

(i1) The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (15 U.S.C. 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986.
(To determine if the public has access to the compensation information, see the U.S. Security and

Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.)



https://acquisition.gov/far/current/html/52_200_206.html%23wp1137850
http://uscode.house.gov/lawrevisioncounsel.shtml
http://www.sec.gov/answers/execomp.htm
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(2) First-tier subcontract information. Unless otherwise directed by the contracting officer,
or as provided in paragraph (h) of this clause, by the end of the month following the month of
award of a first-tier subcontract with a value of $25,000 or more, the Contractor shall report the
following information at http://www.fsrs.gov for that first-tier subcontract. (The Contractor shall

follow the instructions at http://www.fsrs.gov to report the data.)
(1) Unique identifier (DUNS Number) for the subcontractor receiving the award and for

the subcontractor's parent company, if the subcontractor has a parent company.

(i1) Name of the subcontractor.

(i1i1)) Amount of the subcontract award.

(iv) Date of the subcontract award.

(v) A description of the products or services (including construction) being provided
under the subcontract, including the overall purpose and expected outcomes or results of the
subcontract.

(vi) Subcontract number (the subcontract number assigned by the Contractor).

(vii) Subcontractor’s physical address including street address, city, state, and country.
Also include the nine-digit zip code and congressional district.

(viii) Subcontractor’s primary performance location including street address, city, state,
and country. Also include the nine-digit zip code and congressional district.

(ix) The prime contract number, and order number if applicable.

(x) Awarding agency name and code.

(xi) Funding agency name and code.

(xi1) Government contracting office code.

(xiii) Treasury account symbol (TAS) as reported in FPDS.

(xiv) The applicable North American Industry Classification System code (NAICS).

(3) Executive compensation of the first-tier subcontractor. Unless otherwise directed by the
Contracting Officer, by the end of the month following the month of award of a first-tier
subcontract with a value of $25,000 or more, and annually thereafter (calculated from the prime
contract award date), the Contractor shall report the names and total compensation of each of the
five most highly compensated executives for that first-tier subcontractor for the first-tier
subcontractor’s preceding completed fiscal year at http://www.fsrs.gov , if—

(1) In the subcontractor’s preceding fiscal year, the subcontractor received—

(A) 80 percent or more of its annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal
financial assistance; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal
financial assistance; and

(i1) The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (15 U.S.C. 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986.


http://www.fsrs.gov/
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(To determine if the public has access to the compensation information, see the U.S. Security and
Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.)

(e) The Contractor shall not split or break down first-tier subcontract awards to a value less
than $25,000 to avoid the reporting requirements in paragraph (d).

(f) The Contractor is required to report information on a first-tier subcontract covered by
paragraph (d) when the subcontract is awarded. Continued reporting on the same subcontract is
not required unless one of the reported data elements changes during the performance of the
subcontract. The Contractor is not required to make further reports after the first-tier subcontract
expires.

(g)(1) If the Contractor in the previous tax year had gross income, from all sources, under
$300,000, the Contractor is exempt from the requirement to report subcontractor awards.

(2) If a subcontractor in the previous tax year had gross income from all sources under
$300,000, the Contractor does not need to report awards for that subcontractor.

(h) The FSRS database at http://www.fsrs.gov will be prepopulated with some information
from SAM and FPDS databases. If FPDS information is incorrect, the contractor should notify
the contracting officer. If the SAM database information is incorrect, the contractor is

responsible for correcting this information.

(End of clause)

52.210-1 Market Research (Apr 2011)

(a) Definition. As used in this clause -

Commercial item and nondevelopmental item have the meaning contained in Federal Acquisition
Regulation 2.101.

(b) Before awarding subcontracts over the simplified acquisition threshold for items other than
commercial items, the Contractor shall conduct market research to-

(1) Determine if commercial items or, to the extent commercial items suitable to meet the
agency's needs are not available, nondevelopmental items are available that—

(1) Meet the agency's requirements;
(i1) Could be modified to meet the agency's requirements; or
(ii1) Could meet the agency's requirements if those requirements were modified to a
reasonable extent; and
(2) Determine the extent to which commercial items or nondevelopmental items could be
incorporated at the component level.

(End of clause)


http://www.sec.gov/answers/execomp.htm
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52.216-7 Allowable Cost and Payment (Jun 2013)

(a) Invoicing.

(1) The Government will make payments to the Contractor when requested as work
progresses, but (except for small business concerns) not more often than once every 2 weeks, in
amounts determined to be allowable by the Contracting Officer in accordance with Federal
Acquisition Regulation (FAR) Subpart 31.2 in effect on the date of this contract and the terms of
this contract. The Contractor may submit to an authorized representative of the Contracting
Officer, in such form and reasonable detail as the representative may require, an invoice or
voucher supported by a statement of the claimed allowable cost for performing this contract.

(2) Contract financing payments are not subject to the interest penalty provisions of the
Prompt Payment Act. Interim payments made prior to the final payment under the contract are
contract financing payments, except interim payments if this contract contains Alternate I to the
clause at 52.232-25.

(3) The designated payment office will make interim payments for contract financing on the

[Contracting Officer insert day as prescribed by agency head; if not prescribed, insert
"30th"] day after the designated billing office receives a proper payment request. In the event
that the Government requires an audit or other review of a specific payment request to ensure
compliance with the terms and conditions of the contract, the designated payment office is not
compelled to make payment by the specified due date.
(b) Reimbursing costs.

(1) For the purpose of reimbursing allowable costs (except as provided in paragraph (b)(2)
of this clause, with respect to pension, deferred profit sharing, and employee stock ownership
plan contributions), the term “costs” includes only—

(1) Those recorded costs that, at the time of the request for reimbursement, the Contractor
has paid by cash, check, or other form of actual payment for items or services purchased directly
for the contract;

(i1)) When the Contractor is not delinquent in paying costs of contract performance in the
ordinary course of business, costs incurred, but not necessarily paid, for—

(A) Supplies and services purchased directly for the contract and associated financing
payments to subcontractors, provided payments determined due will be made—
(1) In accordance with the terms and conditions of a subcontract or invoice; and
(2) Ordinarily within 30 days of the submission of the Contractor’s payment request
to the Government;
(B) Materials issued from the Contractor’s inventory and placed in the production
process for use on the contract;
(C) Direct labor;
(D) Direct travel,
(E) Other direct in-house costs; and


https://www.acquisition.gov/sites/default/files/current/far/html/Subpart%2031_2.html%23wp1095552
https://www.acquisition.gov/sites/default/files/current/far/html/52_232.html%23wp1152998
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(F) Properly allocable and allowable indirect costs, as shown in the records maintained
by the Contractor for purposes of obtaining reimbursement under Government contracts; and

(i11) The amount of financing payments that have been paid by cash, check, or other
forms of payment to subcontractors.

(2) Accrued costs of Contractor contributions under employee pension plans shall be
excluded until actually paid unless—

(1) The Contractor’s practice is to make contributions to the retirement fund quarterly or
more frequently; and

(i1) The contribution does not remain unpaid 30 days after the end of the applicable
quarter or shorter payment period (any contribution remaining unpaid shall be excluded from the
Contractor’s indirect costs for payment purposes).

(3) Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g)
of this clause, allowable indirect costs under this contract shall be obtained by applying indirect
cost rates established in accordance with paragraph (d) of this clause.

(4) Any statements in specifications or other documents incorporated in this contract by
reference designating performance of services or furnishing of materials at the Contractor’s
expense or at no cost to the Government shall be disregarded for purposes of cost-reimbursement
under this clause.

(c) Small business concerns. A small business concern may receive more frequent payments
than every 2 weeks.
(d) Final indirect cost rates.

(1) Final annual indirect cost rates and the appropriate bases shall be established in
accordance with Subpart 42.7 of the Federal Acquisition Regulation (FAR) in effect for the
period covered by the indirect cost rate proposal.

(2)(1) The Contractor shall submit an adequate final indirect cost rate proposal to the
Contracting Officer (or cognizant Federal agency official) and auditor within the 6-month period
following the expiration of each of its fiscal years. Reasonable extensions, for exceptional
circumstances only, may be requested in writing by the Contractor and granted in writing by the
Contracting Officer. The Contractor shall support its proposal with adequate supporting data.

(i1) The proposed rates shall be based on the Contractor’s actual cost experience for that
period. The appropriate Government representative and the Contractor shall establish the final
indirect cost rates as promptly as practical after receipt of the Contractor’s proposal.

(i11) An adequate indirect cost rate proposal shall include the following data unless
otherwise specified by the cognizant Federal agency official:

(A) Summary of all claimed indirect expense rates, including pool, base, and
calculated indirect rate.

(B) General and Administrative expenses (final indirect cost pool). Schedule of
claimed expenses by element of cost as identified in accounting records (Chart of Accounts).


https://www.acquisition.gov/sites/default/files/current/far/html/Subpart%2042_7.html%23wp1084577
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(C) Overhead expenses (final indirect cost pool). Schedule of claimed expenses by
element of cost as identified in accounting records (Chart of Accounts) for each final indirect
cost pool.

(D) Occupancy expenses (intermediate indirect cost pool). Schedule of claimed
expenses by element of cost as identified in accounting records (Chart of Accounts) and expense
reallocation to final indirect cost pools.

(E) Claimed allocation bases, by element of cost, used to distribute indirect costs.

(F) Facilities capital cost of money factors computation.

(G) Reconciliation of books of account (i.e., General Ledger) and claimed direct costs
by major cost element.

(H) Schedule of direct costs by contract and subcontract and indirect expense applied
at claimed rates, as well as a subsidiary schedule of Government participation percentages in
each of the allocation base amounts.

(I) Schedule of cumulative direct and indirect costs claimed and billed by contract and
subcontract.

(J) Subcontract information. Listing of subcontracts awarded to companies for which
the contractor is the prime or upper-tier contractor (include prime and subcontract numbers;
subcontract value and award type; amount claimed during the fiscal year; and the subcontractor
name, address, and point of contact information).

(K) Summary of each time-and-materials and labor-hour contract information,
including labor categories, labor rates, hours, and amounts; direct materials; other direct costs;
and, indirect expense applied at claimed rates.

(L) Reconciliation of total payroll per IRS form 941 to total labor costs distribution.

(M) Listing of decisions/agreements/approvals and description of
accounting/organizational changes.

(N) Certificate of final indirect costs (see 52.242-4, Certification of Final Indirect
Costs).

(O) Contract closing information for contracts physically completed in this fiscal year
(include contract number, period of performance, contract ceiling amounts, contract fee
computations, level of effort, and indicate if the contract is ready to close).

(iv) The following supplemental information is not required to determine if a proposal is
adequate, but may be required during the audit process:

(A) Comparative analysis of indirect expense pools detailed by account to prior fiscal
year and budgetary data.

(B) General organizational information and limitation on allowability of compensation
for certain contractor personnel. See 31.205-6(p). Additional salary reference information is
available at http://www.whitehouse.gov/omb/procurement_index_exec_comp/.

(C) Identification of prime contracts under which the contractor performs as a
subcontractor.


https://www.acquisition.gov/sites/default/files/current/far/html/52_241_244.html%23wp1128814
https://www.acquisition.gov/sites/default/files/current/far/html/Subpart%2031_2.html%23wp1095659
http://www.whitehouse.gov/omb/procurement_index_exec_comp/

DIM-15-A32-V-0046
1* Federal Judicial Circuit

(D) Description of accounting system (excludes contractors required to submit a CAS
Disclosure Statement or contractors where the description of the accounting system has not
changed from the previous year’s submission).

(E) Procedures for identifying and excluding unallowable costs from the costs claimed
and billed (excludes contractors where the procedures have not changed from the previous year’s
submission).

(F) Certified financial statements and other financial data (e.g., trial balance,
compilation, review, etc.).

(G) Management letter from outside CPAs concerning any internal control
weaknesses.

(H) Actions that have been and/or will be implemented to correct the weaknesses
described in the management letter from subparagraph (G) of this section.

(D) List of all internal audit reports issued since the last disclosure of internal audit
reports to the Government.

(J) Annual internal audit plan of scheduled audits to be performed in the fiscal year
when the final indirect cost rate submission is made.

(K) Federal and State income tax returns.

(L) Securities and Exchange Commission 10-K annual report.

(M) Minutes from board of directors meetings.

(N) Listing of delay claims and termination claims submitted which contain costs
relating to the subject fiscal year.

(O) Contract briefings, which generally include a synopsis of all pertinent contract
provisions, such as: contract type, contract amount, product or service(s) to be provided, contract
performance period, rate ceilings, advance approval requirements, pre-contract cost allowability
limitations, and billing limitations.

(v) The Contractor shall update the billings on all contracts to reflect the final settled
rates and update the schedule of cumulative direct and indirect costs claimed and billed, as
required in paragraph (d)(2)(ii1)(I) of this section, within 60 days after settlement of final indirect
cost rates.

(3) The Contractor and the appropriate Government representative shall execute a written
understanding setting forth the final indirect cost rates. The understanding shall specify (i) the
agreed-upon final annual indirect cost rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates apply, (iv) any specific indirect cost items treated as direct costs in
the settlement, and (v) the affected contract and/or subcontract, identifying any with advance
agreements or special terms and the applicable rates. The understanding shall not change any
monetary ceiling, contract obligation, or specific cost allowance or disallowance provided for in
this contract. The understanding is incorporated into this contract upon execution.

(4) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute
within the meaning of the Disputes clause.
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(5) Within 120 days (or longer period if approved in writing by the Contracting Officer)
after settlement of the final annual indirect cost rates for all years of a physically complete
contract, the Contractor shall submit a completion invoice or voucher to reflect the settled
amounts and rates. The completion invoice or voucher shall include settled subcontract amounts
and rates. The prime contractor is responsible for settling subcontractor amounts and rates
included in the completion invoice or voucher and providing status of subcontractor audits to the
contracting officer upon request.

(6)(1) If the Contractor fails to submit a completion invoice or voucher within the time
specified in paragraph (d)(5) of this clause, the Contracting Officer may—

(A) Determine the amounts due to the Contractor under the contract; and
(B) Record this determination in a unilateral modification to the contract.
(i1) This determination constitutes the final decision of the Contracting Officer in
accordance with the Disputes clause.

(e) Billing rates. Until final annual indirect cost rates are established for any period, the
Government shall reimburse the Contractor at billing rates established by the Contracting Officer
or by an authorized representative (the cognizant auditor), subject to adjustment when the final
rates are established. These billing rates—

(1) Shall be the anticipated final rates; and

(2) May be prospectively or retroactively revised by mutual agreement, at either party’s
request, to prevent substantial overpayment or underpayment.

() Quick-closeout procedures. Quick-closeout procedures are applicable when the conditions
in FAR 42.708(a) are satisfied.

(g) Audit. At any time or times before final payment, the Contracting Officer may have the
Contractor’s invoices or vouchers and statements of cost audited. Any payment may be—

(1) Reduced by amounts found by the Contracting Officer not to constitute allowable costs;
or

(2) Adjusted for prior overpayments or underpayments.

(h) Final payment.

(1) Upon approval of a completion invoice or voucher submitted by the Contractor in
accordance with paragraph (d)(5) of this clause, and upon the Contractor’s compliance with all
terms of this contract, the Government shall promptly pay any balance of allowable costs and
that part of the fee (if any) not previously paid.

(2) The Contractor shall pay to the Government any refunds, rebates, credits, or other
amounts (including interest, if any) accruing to or received by the Contractor or any assignee
under this contract, to the extent that those amounts are properly allocable to costs for which the
Contractor has been reimbursed by the Government. Reasonable expenses incurred by the
Contractor for securing refunds, rebates, credits, or other amounts shall be allowable costs if
approved by the Contracting Officer. Before final payment under this contract, the Contractor
and each assignee whose assignment is in effect at the time of final payment shall execute and
deliver—
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(1) An assignment to the Government, in form and substance satisfactory to the
Contracting Officer, of refunds, rebates, credits, or other amounts (including interest, if any)
properly allocable to costs for which the Contractor has been reimbursed by the Government
under this contract; and

(i1) A release discharging the Government, its officers, agents, and employees from all
liabilities, obligations, and claims arising out of or under this contract, except—

(A) Specified claims stated in exact amounts, or in estimated amounts when the exact
amounts are not known;

(B) Claims (including reasonable incidental expenses) based upon liabilities of the
Contractor to third parties arising out of the performance of this contract; provided, that the
claims are not known to the Contractor on the date of the execution of the release, and that the
Contractor gives notice of the claims in writing to the Contracting Officer within 6 years
following the release date or notice of final payment date, whichever is earlier; and

(C) Claims for reimbursement of costs, including reasonable incidental expenses,
incurred by the Contractor under the patent clauses of this contract, excluding, however, any
expenses arising from the Contractor’s indemnification of the Government against patent
liability.

(End of clause)

52.216-18 Ordering (Oct 1995)

(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 Schedule. Such
orders may be issued from 10/01/2015 through 9/30/2016, and through any exercised option

periods.

(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)If mailed, a delivery order or task order is considered "issued" when the Government deposits the
order in the mail. Orders may be issued orally, by facsimile, or by electronic commerce methods

only if authorized in the Schedule.

(End of clause)

52.216-19 Order Limitations (Oct 1995)
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(a)Minimum order. When the Government requires supplies or services covered by this contract in
an amount of less than $100.00 or two (2) labor hours of any labor category, the Government is not
obligated to purchase, nor is the Contractor obligated to furnish those supplies or services under the

contract.

(b)Maximum order. The Contractor is not obligated to honor-

(1)Any order for a single item in excess of the annual estimated position;

2)Any order for a combination of items in excess of 120% of the annual estimated positions; or
Y

(3)A series of orders from the same ordering office within 30 days that together call for quantities
exceeding the limitation in paragraph (b)(1) or (2) of this section.

(c)If this is a requirements contract (i.e., includes the Requirements clause at subsection 52.216-21
of the Federal Acquisition Regulation (FAR)), the Government is not required to order a part of any
one requirement from the Contractor if that requirement exceeds the maximum-order limitations in
paragraph (b) of this section.

(d)Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any order
exceeding the maximum order limitations in paragraph (b), unless that order (or orders) is returned to
the ordering office within 10 days after issuance, with written notice stating the Contractor's intent
not to ship the item (or items) called for and the reasons. Upon receiving this notice, the
Government may acquire the supplies or services from another source.

(End of clause)

52.216-22 Indefinite Quantity (Oct 1995)

(a)This is an indefinite-quantity contract for the supplies or services specified, and effective for the
period stated, in the Schedule. The quantities of supplies and services specified in the Schedule are
estimates only and are not purchased by this contract.

(b)Delivery or performance shall be made only as authorized by orders issued in accordance with the
Ordering clause. The Contractor shall furnish to the Government, when and if ordered, the supplies
or services specified in the Schedule up to and including the quantity designated in the Schedule as
the "maximum." The Government shall order at least the quantity of supplies or services designated
in the Schedule as the "minimum."

(c)Except for any limitations on quantities in the Order Limitations clause or in the Schedule, there
is no limit on the number of orders that may be issued. The Government may issue orders requiring
delivery to multiple destinations or performance at multiple locations.

(d)Any order issued during the effective period of this contract and not completed within that period
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shall be completed by the Contractor within the time specified in the order. The contract shall govern
the Contractor's and Government's rights and obligations with respect to that order to the same extent
as if the order were completed during the contract's effective period; provided that the Contractor
shall not be required to make any deliveries under this contract after the period of performance
specified on the order.

(End of clause)

52.217-8 Option to Extend Services (Nov 1999)

The Government may require continued performance of any services within the limits and at the
rates specified in the contract. These rates may be adjusted only as a result of revisions to
prevailing labor rates provided by the Secretary of Labor. The option provision may be exercised
more than once, but the total extension of performance hereunder shall not exceed 6 months. The
Contracting Officer may exercise the option by written notice to the Contractor within 30 Days.

(End of clause)

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 30 days; provided that the Government gives the Contractor a preliminary written notice
of its intent to extend at least 60 days /60 days unless a different number of days is inserted]
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 exceed 5 years.

(End of clause)

52.222-42 Statement of Equivalent Rates for Federal Hires (May 2014)

In compliance with the Service Contract Labor Standards statute and the regulations of the
Secretary of Labor (29 CFR part 4), this clause identifies the classes of service employees
expected to be employed under the contract and states the wages and fringe benefits payable to
each if they were employed by the contracting agency subject to the provisions of 5 U.S.C. 5341
or 5332.
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This Statement is for Information Only: It is not a Wage Determination

Empl Cl Monetary Wage - Fringe
mployee Class B

Court Security Officer-  [$43.87

1st Circuit

Court Security Officer-

5th Circuit $45.09
Court Security Officer-

8th Circuit $52.38

(End of clause)

52.222-50 Combating Trafficking in Persons (Mar 2015)

(a) Definitions. As used in this clause—

“Agent” means any individual, including a director, an officer, an employee, or an
independent contractor, authorized to act on behalf of the organization.

“Coercion” means—

(1) Threats of serious harm to or physical restraint against any person;
(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to
perform an act would result in serious harm to or physical restraint against any person; or
(3) The abuse or threatened abuse of the legal process.
“Commercially available off-the-shelf (COTS) item” means—
(1) Any item of supply (including construction material) that is—
(1) A commercial item (as defined in paragraph (1) of the definition at FAR 2.101);
(i1) Sold in substantial quantities in the commercial marketplace; and
(ii1) 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
(2) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural
products and petroleum products.

“Commercial sex act” means any sex act on account of which anything of value is given to or
received by any person.

“Debt bondage” means the status or condition of a debtor arising from a pledge by the debtor
of his or her personal services or of those of a person under his or her control as a security for
debt, if the value of those services as reasonably assessed is not applied toward the liquidation of
the debt or the length and nature of those services are not respectively limited and defined.

“Employee” means an employee of the Contractor directly engaged in the performance of
work under the contract who has other than a minimal impact or involvement in contract
performance.

“Forced Labor” means knowingly providing or obtaining the labor or services of a person—

(1) By threats of serious harm to, or physical restraint against, that person or another person;
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(2) By means of any scheme, plan, or pattern intended to cause the person to believe that, if
the person did not perform such labor or services, that person or another person would suffer
serious harm or physical restraint; or

(3) By means of the abuse or threatened abuse of law or the legal process.

“Involuntary servitude” includes a condition of servitude induced by means of—

(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person did
not enter into or continue in such conditions, that person or another person would suffer serious
harm or physical restraint; or

(2) The abuse or threatened abuse of the legal process.

“Severe forms of trafficking in persons” means—

(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coercion, or
in which the person induced to perform such act has not attained 18 years of age; or

(2) The recruitment, harboring, transportation, provision, or obtaining of a person for labor
or services, through the use of force, fraud, or coercion for the purpose of subjection to
involuntary servitude, peonage, debt bondage, or slavery.

“Sex trafficking” means the recruitment, harboring, transportation, provision, or obtaining of a
person for the purpose of a commercial sex act.

“Subcontract” means any contract entered into by a subcontractor to furnish supplies or
services for performance of a prime contract or a subcontract.

“Subcontractor” means any supplier, distributor, vendor, or firm that furnishes supplies or
services to or for a prime contractor or another subcontractor.

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

(b) Policy. The United States Government has adopted a policy prohibiting trafficking in
persons including the trafficking-related activities of this clause. Contractors, contractor
employees, and their agents shall not—

(1) Engage in severe forms of trafficking in persons during the period of performance of the
contract;

(2) Procure commercial sex acts during the period of performance of the contract;

(3) Use forced labor in the performance of the contract;

(4) Destroy, conceal, confiscate, or otherwise deny access by an employee to the
employee’s identity or immigration documents, such as passports or drivers' licenses, regardless
of issuing authority;

(5)(1) Use misleading or fraudulent practices during the recruitment of employees or
offering of employment, such as failing to disclose, in a format and language accessible to the
worker, basic information or making material misrepresentations during the recruitment of
employees regarding the key terms and conditions of employment, including wages and fringe
benefits, the location of work, the living conditions, housing and associated costs (if employer or
agent provided or arranged), any significant cost to be charged to the employee, and, if
applicable, the hazardous nature of the work;
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(i1) Use recruiters that do not comply with local labor laws of the country in which the

recruiting takes place;

(6) Charge employees recruitment fees;

(7)(1) Fail to provide return transportation or pay for the cost of return transportation upon
the end of employment—

(A) For an employee who is not a national of the country in which the work is taking
place and who was brought into that country for the purpose of working on a U.S. Government
contract or subcontract (for portions of contracts performed outside the United States); or

(B) For an employee who is not a United States national and who was brought into the
United States for the purpose of working on a U.S. Government contract or subcontract, if the
payment of such costs is required under existing temporary worker programs or pursuant to a
written agreement with the employee (for portions of contracts performed inside the United
States); except that—

(i1) The requirements of paragraphs (b)(7)(i) of this clause shall not apply to an employee
who is—

(A) Legally permitted to remain in the country of employment and who chooses to do
S0; or

(B) Exempted by an authorized official of the contracting agency from the requirement
to provide return transportation or pay for the cost of return transportation;

(ii1) The requirements of paragraph (b)(7)(i) of this clause are modified for a victim of
trafficking in persons who is seeking victim services or legal redress in the country of
employment, or for a witness in an enforcement action related to trafficking in persons. The
contractor shall provide the return transportation or pay the cost of return transportation in a way
that does not obstruct the victim services, legal redress, or witness activity. For example, the
contractor shall not only offer return transportation to a witness at a time when the witness is still
needed to testify. This paragraph does not apply when the exemptions at paragraph (b)(7)(i1) of
this clause apply.

(8) Provide or arrange housing that fails to meet the host country housing and safety
standards; or

(9) If required by law or contract, fail to provide an employment contract, recruitment
agreement, or other required work document in writing. Such written work document shall be in
a language the employee understands. If the employee must relocate to perform the work, the
work document shall be provided to the employee at least five days prior to the employee
relocating. The employee’s work document shall include, but is not limited to, details about work
description, wages, prohibition on charging recruitment fees, work location(s), living
accommodations and associated costs, time off, roundtrip transportation arrangements, grievance
process, and the content of applicable laws and regulations that prohibit trafficking in persons.

(c) Contractor requirements. The Contractor shall—
(1) Notify its employees and agents of—
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(1) The United States Government's policy prohibiting trafficking in persons, described in
paragraph (b) of this clause; and

(i1) The actions that will be taken against employees or agents for violations of this
policy. Such actions for employees may include, but are not limited to, removal from the
contract, reduction in benefits, or termination of employment; and

(2) Take appropriate action, up to and including termination, against employees, agents, or
subcontractors that violate the policy in paragraph (b) of this clause.

(d) Notification.

(1) The Contractor shall inform the Contracting Officer and the agency Inspector General
immediately of—

(1) Any credible information it receives from any source (including host country law
enforcement) that alleges a Contractor employee, subcontractor, subcontractor employee, or their
agent has engaged in conduct that violates the policy in paragraph (b) of this clause (see also 18
U.S.C. 1351, Fraud in Foreign Labor Contracting, and 52.203-13(b)(3)(i)(A), if that clause is
included in the solicitation or contract, which requires disclosure to the agency Office of the
Inspector General when the Contractor has credible evidence of fraud); and

(i1) Any actions taken against a Contractor employee, subcontractor, subcontractor
employee, or their agent pursuant to this clause.

(2) If the allegation may be associated with more than one contract, the Contractor shall
inform the contracting officer for the contract with the highest dollar value.

(e) Remedies. In addition to other remedies available to the Government, the Contractor’s
failure to comply with the requirements of paragraphs (c), (d), (g), (h), or (i) of this clause may
result in—

(1) Requiring the Contractor to remove a Contractor employee or employees from the
performance of the contract;

(2) Requiring the Contractor to terminate a subcontract;

(3) Suspension of contract payments until the Contractor has taken appropriate remedial
action;

(4) Loss of award fee, consistent with the award fee plan, for the performance period in
which the Government determined Contractor non-compliance;

(5) Declining to exercise available options under the contract;

(6) Termination of the contract for default or cause, in accordance with the termination
clause of this contract; or

(7) Suspension or debarment.

(f) Mitigating and aggravating factors. When determining remedies, the Contracting Officer
may consider the following:

(1) Mitigating factors. The Contractor had a Trafficking in Persons compliance plan or an
awareness program at the time of the violation, was in compliance with the plan, and has taken
appropriate remedial actions for the violation, that may include reparation to victims for such
violations.
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(2) Aggravating factors. The Contractor failed to abate an alleged violation or enforce the
requirements of a compliance plan, when directed by the Contracting Officer to do so.
(g) Full cooperation.
(1) The Contractor shall, at a minimum—

(1) Disclose to the agency Inspector General information sufficient to identify the nature
and extent of an offense and the individuals responsible for the conduct;

(i1) Provide timely and complete responses to Government auditors' and investigators'
requests for documents;

(ii1) Cooperate fully in providing reasonable access to its facilities and staff (both inside
and outside the U.S.) to allow contracting agencies and other responsible Federal agencies to
conduct audits, investigations, or other actions to ascertain compliance with the Trafficking
Victims Protection Act of 2000 (22 U.S.C. chapter 78), E.O. 13627, or any other applicable law
or regulation establishing restrictions on trafficking in persons, the procurement of commercial

sex acts, or the use of forced labor; and
(iv) Protect all employees suspected of being victims of or witnesses to prohibited
activities, prior to returning to the country from which the employee was recruited, and shall not
prevent or hinder the ability of these employees from cooperating fully with Government
authorities.
(2) The requirement for full cooperation does not foreclose any Contractor rights arising in
law, the FAR, or the terms of the contract. It does not—
(1) Require the Contractor to waive its attorney-client privilege or the protections afforded
by the attorney work product doctrine;
(i1) Require any officer, director, owner, employee, or agent of the Contractor, including
a sole proprietor, to waive his or her attorney client privilege or Fifth Amendment rights; or
(ii1) Restrict the Contractor from—
(A) Conducting an internal investigation; or
(B) Defending a proceeding or dispute arising under the contract or related to a
potential or disclosed violation.
(h) Compliance plan.
(1) This paragraph (h) applies to any portion of the contract that—
(1) Is for supplies, other than commercially available off-the-shelf items, acquired outside
the United States, or services to be performed outside the United States; and
(i1) Has an estimated value that exceeds $500,000.
(2) The Contractor shall maintain a compliance plan during the performance of the contract
that is appropriate—
(1) To the size and complexity of the contract; and
(i1) To the nature and scope of the activities to be performed for the Government,
including the number of non-United States citizens expected to be employed and the risk that the
contract or subcontract will involve services or supplies susceptible to trafficking in persons.
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(3) Minimum requirements. The compliance plan must include, at a minimum, the
following:

(1) An awareness program to inform contractor employees about the Government’s policy
prohibiting trafficking-related activities described in paragraph (b) of this clause, the activities
prohibited, and the actions that will be taken against the employee for violations. Additional
information about Trafficking in Persons and examples of awareness programs can be found at
the website for the Department of State’s Office to Monitor and Combat Trafficking in Persons
at http://www.state.gov/j/tip/.

(i1) A process for employees to report, without fear of retaliation, activity inconsistent
with the policy prohibiting trafficking in persons, including a means to make available to all
employees the hotline phone number of the Global Human Trafficking Hotline at 1-844-888-
FREE and its email address at help@befree.org.

(ii1) A recruitment and wage plan that only permits the use of recruitment companies with
trained employees, prohibits charging recruitment fees to the employee, and ensures that wages
meet applicable host-country legal requirements or explains any variance.

(iv) A housing plan, if the Contractor or subcontractor intends to provide or arrange
housing, that ensures that the housing meets host-country housing and safety standards.

(v) Procedures to prevent agents and subcontractors at any tier and at any dollar value
from engaging in trafficking in persons (including activities in paragraph (b) of this clause) and
to monitor, detect, and terminate any agents, subcontracts, or subcontractor employees that have
engaged in such activities.

(4) Posting.

(1) The Contractor shall post the relevant contents of the compliance plan, no later than
the initiation of contract performance, at the workplace (unless the work is to be performed in the
field or not in a fixed location) and on the Contractor's Web site (if one is maintained). If posting
at the workplace or on the Web site is impracticable, the Contractor shall provide the relevant
contents of the compliance plan to each worker in writing.

(i1) The Contractor shall provide the compliance plan to the Contracting Officer upon
request.

(5) Certification. Annually after receiving an award, the Contractor shall submit a
certification to the Contracting Officer that—

(1) It has implemented a compliance plan to prevent any prohibited activities identified at
paragraph (b) of this clause and to monitor, detect, and terminate any agent, subcontract or
subcontractor employee engaging in prohibited activities; and

(i1) After having conducted due diligence, either—

(A) To the best of the Contractor's knowledge and belief, neither it nor any of its
agents, subcontractors, or their agents is engaged in any such activities; or

(B) If abuses relating to any of the prohibited activities identified in paragraph (b) of
this clause have been found, the Contractor or subcontractor has taken the appropriate remedial
and referral actions.
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(1) Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (i), in
all subcontracts and in all contracts with agents. The requirements in paragraph (h) of this clause
apply only to any portion of the subcontract that—

(A) Is for supplies, other than commercially available off-the-shelf items, acquired
outside the United States, or services to be performed outside the United States; and
(B) Has an estimated value that exceeds $500,000.

(2) If any subcontractor is required by this clause to submit a certification, the Contractor
shall require submission prior to the award of the subcontract and annually thereafter. The
certification shall cover the items in paragraph (h)(5) of this clause.

(End of clause)

52.232-7 Payments under Time-and-Materials and Labor Hour Contracts (Aug 2012)

The Government will pay the Contractor as follows upon the submission of vouchers approved by the
Contracting Officer or the authorized representative:

(a) Hourly rate. (1) 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 arc-

(1) Performed by the Contractor;

(i1) Performed by the subcontractor; or

(i11) Transferred between divisions, subsidiaries, or affiliates of the
Contractor under a common control.

(2)The amounts shall be computed by multiplying the appropriate hourly rates prescribed in the
Schedule by the number of direct labor hours performed.

(3)The hourly 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 work is performed by
employees that do not meet the qualifications specified in the contract, unless specifically
authorized by the Contracting Officer.

(4)The hourly rates shall include wages, indirect costs, general and administrative expense, and
profit. Fractional parts of an hour shall be payable on a prorated basis.

(5)Vouchers may be submitted not more than once every two weeks, to the Contracting Officer or
authorized representative. A small business concern may receive more frequent payments than every
two weeks. The Contractor shall substantiate vouchers (including any subcontractor hours
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reimbursed at the hourly rate in the schedule) by evidence of actual payment and by -

(1) Individual daily job timekeeping records;

(i1) Records that verify the employees meet the qualifications for the labor categories specified in
the contract; or

(ii1) Other substantiation approved by the Contracting Officer.

(6)Promptly after receipt of each substantiated voucher, the Government shall, except as otherwise
provided in this contract, and subject to the terms of paragraph (e) of this clause, pay the voucher as
approved by the Contracting Officer or authorized representative.

(7)Unless otherwise prescribed in the Schedule, the Contracting Officer may unilaterally issue a
contract modification requiring the Contractor to withhold amounts from its billings until a reserve is
set aside in an amount that the Contracting Officer considers necessary to protect the Government's
interests. The Contracting Officer may require a withhold of 5 percent of the amounts due under
paragraph (a) of this clause, but the total amount withheld for the contract shall not exceed $50,000.
The amounts withheld shall be retained until the Contractor executes and delivers the release
required by paragraph (g) of this clause.

(8)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. If no overtime rates are
provided in the Schedule and overtime work is approved in advance by the Contracting Officer,
overtime rates shall be negotiated. Failure to agree upon these overtime rates shall be treated as a
dispute under the Disputes clause of this contract. 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.

(b) Materials. (1) or the purpose of this clause-

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

(i1) Materials means—

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

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

(C)Other direct cost (e.g., incidental services for which there is not a labor category specified in the
contract, travel, computer usage charges, etc.); and
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(D) Applicable indirect costs.

(2)  If the Contractor furnishes its own 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
(1) Actual cost of any modifications necessary because of contract requirements.

3) Except as provided for in paragraph (b)(2) of this clause, the Government will reimburse the
Contractor for allowable cost of materials provided the Contractor-

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

(i1) Ordinarily makes these payments within 30 days of the submission of the Contractor's payment
request to the Government and such payment is in accordance with the terms and conditions of
the agreement or invoice.

(4) Payment for materials is subject to the Allowable Cost and Payment clause of this contract.
The Contracting Officer will determine allowable costs of materials in accordance with Subpart
31.2 of the Federal Acquisition Regulation (FAR) in effect on the date of

this contract.

(5) The Contractor may include allocable indirect costs and other
direct costs to the extent they are-

(1) Comprised only of costs that are clearly excluded from the hourly rate;
(i1) Allocated in accordance with the Contractor's written or established
accounting practices; and (iii) Indirect costs are not applied to subcontracts
that are paid at the hourly rates.

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

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

(i1) Take all cash and trade discounts, rebates, allowances, credits, salvage, commissions, and other
benefits. When unable to take advantage of the benefits, the Contractor shall promptly notify the
Contracting Officer and give the reasons. The Contractor shall give credit to the Government for
cash and trade discounts, rebates, scrap, commissions, and other amounts that have accrued to the
benefit of the Contractor, or would have accrued except for the fault or neglect of the Contractor. The
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Contractor shall not deduct from gross costs the benefits lost without fault or neglect on the part of
the Contractor, or lost through fault of the Government.

(7 Except as provided for in 3 1.205-26(e) and (f), the Government will not pay profit or fee to
the prime Contractor on materials.

(o)If the Contractor enters into any subcontract that requires consent under the clause at 52.244-2,
Subcontracts, without obtaining such consent, the Government is not required to reimburse the
Contractor for any costs incurred under the subcontract prior to the date the Contractor obtains the
required consent. Any reimbursement of subcontract costs incurred prior to the date the consent was
obtained shall be at the sole discretion of the Government.

(d)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 pay-
ments 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 performing 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 performing this contract, the Government has reason to believe
that the work to be required in performing this contract will be substantially greater or less than the
stated ceiling price, the Contracting Officer will so advise the Contractor, giving the then revised
estimate of the total amount of effort to be required under the contract.

(e)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 shall have notified 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 Contract or 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.

(HAudit. At any time before final payment under this contract the Contracting Officer may request
audit of the vouchers and supporting documentation. Each payment previously made shall be
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subject to reduction to the extent of amounts, on preceding vouchers, that are found by the
Contracting Officer or authorized representative not to have been properly payable and shall also be
subject to reduction for overpayments or to increase for underpayments. Upon receipt and approval
of the voucher designated by the Contractor as the "completion voucher" and supporting
documentation, and upon compliance by the Contractor with all terms of this contract (including,
without limitation, terms relating to patents and the terms of (f) and (g) of this clause), the
Government shall promptly pay any balance due the Contractor. The completion voucher, 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 120 days (or such
longer period as the Contracting Officer may approve in writing) from the date of completion.

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

(1)Specified claims in stated amounts, or in estimated amounts if the amounts are not susceptible of
exact statement by the Contractor.

(2)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 notice to
the Contractor that the Government is prepared to make final payment, whichever is earlier.

(3)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.

(h) Interim payments on contracts for other than services. (1) Interim payments made prior to the
final payment under the contract are contract financing payments. Contract financing payments are
not subject to the interest penalty provisions of the Prompt Payment Act.

(2) The designated payment office will make interim payments for contract financing on the
[Contracting Officer insert day as prescribed by agency head. If not prescribed, insert 30th] day after
the designated billing office receives a proper payment request. In the event that the Government
requires an audit or other review of a specific payment request to ensure compliance with the terms
and conditions of the contract, the designated payment office is not compelled to make payment by
the specified due date.
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(1) Interim payments on contracts for services. For interim payments made prior to the final
payment under this contract, the Government will make final payment in accordance with the
Prompt Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR part 1315.

(End of clause)

52.249-6 Alt IV Termination (Cost Reimbursement) (May 2004)- Alternate IV (Sept 1996)

(a)  The Government may terminate performance of work under this contract in whole or, from
time to time, in part, if

(1)The Contracting Officer determines that a termination is in the Government's interest; or

(2)The Contractor defaults in performing this contract and fails to cure the default within 10 days
(unless extended by the Contracting Officer) after receiving a notice specifying the default. Default
includes failure to make progress in the work so as to endanger performance.

(b)The Contracting Officer shall terminate by delivering to the Contractor a Notice of Termination
specifying whether termination is for default of the Contractor or for convenience of the
Government, the extent of termination, and the effective date. If, after termination for default, it is
determined that the Contractor was not in default or that the Contractor's failure to perform or to make
progress in performance is due to causes beyond the control and without the fault or negligence of
the Contractor as set forth in the Excusable Delays clause, the rights and obligations of the parties
will be the same as if the termination was for the convenience of the Government.

(c)After receipt of a Notice of Termination, and except as directed by the Contracting Officer, the
Contractor shall immediately proceed with the following obligations, regardless of any delay in
determining or adjusting any amounts due under this clause:

(1)Stop work as specified in the notice.

(2)Place no further subcontracts or orders (referred to as subcontracts in this clause), except as
necessary to complete the continued portion of the contract.

(3)Terminate all subcontracts to the extent they relate to the work terminated.

(4)Assign to the Government, as directed by the Contracting Officer, all right, title, and interest of
the Contractor under the subcontracts terminated, in which case the Government shall have the right
to settle or to pay any termination settlement proposal arising out of those terminations.

(5)With approval or ratification to the extent required by the Contracting Officer, settle all
outstanding liabilities and termination settlement proposals arising from the termination of
subcontracts, the cost of which would be reimbursable in whole or in part, under this contract;
approval or ratification will be final for purposes of this clause.
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(6)Transfer title (if not already transferred) and, as directed by the Contracting Officer, deliver to the
Government

(1) The fabricated or unfabricated parts, work in process, completed work, supplies, and other material
produced or acquired for the work terminated;

(i1) The completed or partially completed plans, drawings, information, and other property that, if the
contract had been completed, would be required to be furnished to the Government; and

(ii1) The jigs, dies, fixtures, and other special tools and tooling acquired or manufactured for this
contract, the cost of which the Contractor has been or will be reimbursed under this contract.

(7)Complete performance of the work not terminated.

(8)Take any action that may be necessary, or that the Contracting Officer may direct, for the
protection and preservation of the property related to this contract that is in the possession of the
Contractor and in which the Government has or may acquire an interest.

(9)Use its best efforts to sell, as directed or authorized by the Contracting Officer, any property of the
types referred to in paragraph (c)(6) of this clause; provided, however, that the Contractor (i) is not
required to extend credit to any purchaser and (ii) may acquire the property under the conditions
prescribed by, and at prices approved by, the Contracting Officer. The proceeds of any transfer or
disposition will be applied to reduce any payments to be made by the Government under this
contract, credited to the price or cost of the work, or paid in any other manner directed by the
Contracting Officer.

(d)The Contractor shall submit complete termination inventory schedules no later than 120 days from
the effective date of termination, unless extended in writing by the Contracting Officer upon written
request of the Contractor within this 120-day period.

(e)After expiration of the plant clearance period as defined in Subpart 49.001 of the Federal
Acquisition Regulation, the Contractor may submit to the Contracting Officer a list, certified as to
quantity and quality, of termination inventory not previously disposed of, excluding items
authorized for disposition by the Contracting Officer. The Contractor may request the Government
to remove those items or enter into an agreement for their storage. Within 15 days, the Government
will accept the items and remove them or enter into a storage agreement. The Contracting Officer
may verify the list upon removal of the items, or if stored, within 45 days from submission of the
list, and shall correct the list, as necessary, before final settlement.

(f)After termination, the Contractor shall submit a final termination settlement proposal to the
Contracting Officer in the form and with the certification prescribed by the Contracting Officer. The
Contractor shall submit the proposal promptly, but no later than 1 year from the effective date of
termination, unless extended in writing by the Contracting Officer upon written request of the
Contractor within this 1-year period. However, if the Contracting Officer determines that the facts
justify it, a termination settlement proposal may be received and acted on after 1 year or any
extension. If the Contractor fails to submit the proposal within the time allowed, the Contracting
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Officer may determine, on the basis of information available, the amount, if any, due the Contractor
because of the termination and shall pay the amount determined.

(g) Subject to paragraph (f) of this clause, the Contractor and the Contracting Officer may agree on
the whole or any part of the amount to be paid (including an allowance for fee) because of the
termination. The contract shall be amended, and the Contractor paid the agreed amount.

(h) If the Contractor and the Contracting Officer fail to agree in whole or in part on the amount to be
paid because of the termination of work, the Contracting Officer shall determine, on the basis of
information available, the amount, if any, due the Contractor and shall pay the amount determined
as follows:

(1) If the termination is for the convenience of the Government, include--

(1) An amount for direct labor hours (as defined in the Schedule of the contract) determined by
multiplying the number of direct tabor hours expended before the effective date of termination by
the hourly rate(s) in the Schedule, less any hourly rate payments already made to the Contractor;

(i1) An amount (computed under the provisions for payment of materials) for material expenses
incurred before the effective date of termination, not previously paid to the Contractor;

(ii1) An amount for labor and material expenses computed as if the expenses were incurred before
the effective date of termination, if they are reasonably incurred after the effective date, with the
approval of or as directed by the Contracting Officer, however, the Contractor shall discontinue
these expenses as rapidly as practicable;

(iv) If not included in subdivision (h)(1)(i), (i1), or (iii) of this clause, the cost of settling and paying
termination settlement proposals under terminated subcontracts that are properly chargeable to the
terminated portion of the contract; and

(v) The reasonable costs of settlement of the work terminated, including--

(A) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of
termination settlement proposals and supporting data;

(6) The termination and settlement of subcontracts (excluding the amounts of such settlements); and

(C) Storage, transportation, and other costs incurred, reasonably necessary for the protection or
disposition of the termination inventory."

2) If the termination is for default of the Contractor, include the amounts computed under
paragraph (h)(1) of this clause but omit-

(i) Any amount for preparation of the Contractor's termination settlement proposal; and

(i1) The portion of the hourly rate allocable to profit for any direct labor hours expended in
furnishing materials and services not delivered to and accepted by the Government.

(1) The cost principles and procedures in Part 31 of the Federal Acquisition Regulation, in effect on
the date of this contract, shall govern all costs claimed, agreed to, or determined under this clause.
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() The Contractor shall have the right of appeal, under the Disputes clause, from any determination
made by the Contracting Officer under paragraph (f), (h), or (I) of this clause, except that if the
Contractor failed to submit the termination settlement proposal within the time provided in
paragraph (f) and failed to request a time extension, there is no right of appeal. If the Contracting
Officer has made a determination of the amount due under paragraph (f), (h) or (I) of this clause, the
Government shall pay the Contractor-

(1)The amount determined by the Contracting Officer if there is no right of appeal or if no timely
appeal has been taken; or

(2)The amount finally determined on an appeal.

(k) In arriving at the amount due the Contractor under this clause, there shall be deducted-

(1)All unliquidated advance or other payments to the Contractor, under the terminated portion of this
contract;

(2)Any claim which the Government has against the Contractor under this contract; and

(3)The agreed price for, or the proceeds of sale of materials, supplies, or other things acquired by
the Contractor or sold under this clause and not recovered by or credited to the Government.

(1) If the termination is partial, the Contractor may file with the Contracting Officer a proposal for an
equitable adjustment of the price(s) for the continued portion of the contract. The Contracting Officer
shall make any equitable adjustment agreed upon. Any proposal by the Contractor for an equitable
adjustment under this clause shall be requested within 90 days from the effective date of ter-
mination, unless extended in writing by the Contracting Officer.

(m)(1) The Government may, under the terms and conditions it prescribes, make partial payments and
payments against costs incurred by the Contractor for the terminated portion of the contract, if the
Contracting Officer believes the total of these payments will not exceed the amount to which the
Contractor will be entitled.

(2) If the total payments exceed the amount finally determined to be due, the Contractor shall
repay the excess to the Government upon demand, together with interest computed at the rate
established by the Secretary of the Treasury under 50 U.S.C. App. 1215(b)(2). Interest shall be
computed for the period from the date the excess payment is received by the Contractor to the
date the excess is repaid. Interest shall not be charged on any excess payment due to a reduction
in the Contractor's termination settlement proposal because of retention or other disposition of
termination inventory until 10 days after the date of the retention or disposition, or a later date
determined by the Contracting Officer because of the circumstances.

(n) The provisions of this clause relating to fee are inapplicable if this contract does not include a
fee.

(End of clause)

United States Marshals Service Policy Directive 6.2 Procurement, Acquisition Processing

1.1 USMS 0001- Release of Residual Funds ($100.00 or Less)
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The contractor is advised when submitting the final invoice under this contract to submit
an informational copy of the invoice to the Contracting Officer. The invoice shall be marked
“Information Copy — Final Invoice.” If residual funds on the contract total $100.00 or less, the
Government will automatically de-obligate the residual funds without further communication
with the contractor. Upon receipt and payment of the final invoice, it is understood and agreed
that all outstanding obligations incurred on the above referenced contract have been satisfied.
Therefore, it is further understood and agreed that the Government shall not be liable for the
payment of any future invoice that may be submitted under the above referenced contract.

(End of Clause)

1.2 USMS 0002- Release of Residual Funds (Greater than $100.00)

If funds greater than $100.00 remain on this contract after the final invoice, the
Contracting Officer will issue a bilateral modification to authorize release of those funds. The
contractor’s signature on the modification will constitute understanding and agreement that all
outstanding obligations incurred on this contract have been satisfied. The Government shall not
be held liable for the payment of any further invoices submitted under this contract. The
contractor will have up to 30 calendar days after issuance of the modification to sign and return
it. Further, failure to sign to sign and return the modification within the stated time period shall
be considered acceptance of the Government’s intent to de-obligate the residual funds, and
releases the Government from any future liability stemming from or related to this contract.

(End of Clause)

1.2 USMS 0007- Federal Workplace Responses to Domestic Violence, Sexual Assault,
and Stalking (2014)

(a) Department Policy on Domestic Violence, Sexual Assault, and Stalking. It is
the Department’s policy to enhance workplace awareness of and safety for
victims of domestic violence, sexual assault, and stalking. This policy is
summarized in DOJ Policy Statement 1200.02 (Policy Statement), available in
full for public viewing
at http://www.justice.gov/sites/default/files/ovw/legacy/2013/12/19/federal-
workplacee-responses-to-domesticviolence-sexualassault-stalking.pdf. Vendor
agrees, upon contract award, to provide notice of this Policy Statement,
including at a minimum the above-listed URL, to all of Vendor's employees
and employees of subcontractors who will be assigned to work on Department
premises.
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(b) Point of Contact for Victims of Domestic Violence, Sexual Assault, and

Stalking — United States Marshals Service -
@usdoj.gov.

Upon contract award, the Department will notify contractor of the name and
contact information for the Point of Contact for Victims of domestic violence,
sexual assault,and stalking for the component or components where Contractor
will be performing. Contractor agrees to inform its employees and employees of
subcontractors who will be assigned to work on Department premises ofthename
and contact information for the Victim Point of Contact.





