
FARS & DFARS 
 
 
52.202-1 -- Definitions. 
As prescribed in section 2.201, insert the following clause: 
Definitions (Nov 2013) 
When a solicitation provision or contract clause uses a word or term that is defined in the Federal Acquisition Regulation 
(FAR), the word or term has the same meaning as the definition in FAR 2.101 in effect at the time the solicitation was 
issued, unless-- 
(a) The solicitation, or amended solicitation, provides a different definition; 
(b) The contracting parties agree to a different definition; 
(c) The part, subpart, or section of the FAR where the provision or clause is prescribed provides a different meaning; or 
(d) The word or term is defined in FAR Part 31, for use in the cost principles and procedures. 
(End of Clause) 
 
52.203-3 – Gratuities. 
As prescribed in 3.202, insert the following clause: 
Gratuities (Apr 1984) 
(a) The right of the Contractor to proceed may be terminated by written notice if, after notice and hearing, the agency 
head or a designee determines that the Contractor, its agent, or another representative -- 

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or employee of the 
Government; and 

(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract. 
(b) The facts supporting this determination may be reviewed by any court having lawful jurisdiction. 
(c) If this contract is terminated under paragraph (a) of this clause, the Government is entitled -- 

(1) To pursue the same remedies as in a breach of the contract; and 
(2) In addition to any other damages provided by law, to exemplary damages of not less than 3 nor more than 10 

times the cost incurred by the Contractor in giving gratuities to the person concerned, as determined by the agency head or 
a designee. (This subparagraph (c)(2) is applicable only if this contract uses money appropriated to the Department of 
Defense.) 
(d) The rights and remedies of the Government provided in this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract. 
(End of Clause) 
52.203-5 -- Covenant Against Contingent Fees. 
As prescribed in 3.404, insert the following clause: 
Covenant Against Contingent Fees (May 2014) 
(a) The Contractor warrants that no person or agency has been employed or retained to solicit or obtain this contract upon 
an agreement or understanding for a contingent fee, except a bona fide employee or agency. For breach or violation of this 
warranty, the Government shall have the right to annul this contract without liability or to deduct from the contract price 
or consideration, or otherwise recover, the full amount of the contingent fee. 
(b) “Bona fide agency,” as used in this clause, means an established commercial or selling agency, maintained by a 
contractor for the purpose of securing business, that neither exerts nor proposes to exert improper influence to solicit or 
obtain Government contracts nor holds itself out as being able to obtain any Government contract or contracts through 
improper influence. 
“Bona fide employee,” as used in this clause, means a person, employed by a contractor and subject to the contractor’s 
supervision and control as to time, place, and manner of performance, who neither exerts nor proposes to exert improper 
influence to solicit or obtain Government contracts nor holds out as being able to obtain any Government contract or 
contracts through improper influence. 
“Contingent fee,” as used in this clause, means any commission, percentage, brokerage, or other fee that is contingent 
upon the success that a person or concern has in securing a Government contract. 
“Improper influence,” as used in this clause, means any influence that induces or tends to induce a Government employee 
or officer to give consideration or to act regarding a Government contract on any basis other than the merits of the matter. 
(End of Clause) 
 
52.203-6 -- Restrictions on Subcontractor Sales to the Government. 
As prescribed in 3.503-2, insert the following clause: 
Restrictions on Subcontractor Sales to the Government (Sep 2006) 



(a) Except as provided in (b) of this clause, the Contractor shall not enter into any agreement with an actual or prospective 
subcontractor, nor otherwise act in any manner, which has or may have the effect of restricting sales by such 
subcontractors directly to the Government of any item or process (including computer software) made or furnished by the 
subcontractor under this contract or under any follow-on production contract. 
(b) The prohibition in (a) of this clause does not preclude the Contractor from asserting rights that are otherwise 
authorized by law or regulation. 
(c) The Contractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts 
under this contract which exceed the simplified acquisition threshold. (End of Clause) 
52.203-7 -- Anti-Kickback Procedures. 
As prescribed in 3.502-3, insert the following clause: 
Anti-Kickback Procedures (May 2014) 
(a) Definitions. 
“Kickback,” as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value, or 
compensation of any kind which is provided to any prime Contractor, prime Contractor employee, subcontractor, or 
subcontractor employee for the purpose of improperly obtaining or rewarding favorable treatment in connection with a 
prime contract or in connection with a subcontract relating to a prime contract. 
“Person,” as used in this clause, means a corporation, partnership, business association of any kind, trust, joint-stock 
company, or individual. 
“Prime contract,” as used in this clause, means a contract or contractual action entered into by the United States for the 
purpose of obtaining supplies, materials, equipment, or services of any kind. 
“Prime Contractor” as used in this clause, means a person who has entered into a prime contract with the United States. 
“Prime Contractor employee,” as used in this clause, means any officer, partner, employee, or agent of a prime 
Contractor. 
“Subcontract,” as used in this clause, means a contract or contractual action entered into by a prime Contractor or 
subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any kind under a prime contract. 
“Subcontractor,” as used in this clause, 

(1) means any person, other than the prime Contractor, who offers to furnish or furnishes any supplies, materials, 
equipment, or services of any kind under a prime contract or a subcontract entered into in connection with such prime 
contract, and 

(2) includes any person who offers to furnish or furnishes general supplies to the prime Contractor or a higher tier 
subcontractor. 
“Subcontractor employee,” as used in this clause, means any officer, partner, employee, or agent of a subcontractor. 
(b) The 41 U.S.C. chapter 87, Kickbacks, prohibits any person from -- 

(1) Providing or attempting to provide or offering to provide any kickback; 
(2) Soliciting, accepting, or attempting to accept any kickback; or 
(3) Including, directly or indirectly, the amount of any kickback in the contract price charged by a prime 

Contractor to the United States or in the contract price charged by a subcontractor to a prime Contractor or higher tier 
subcontractor. 
(c) 

(1) The Contractor shall have in place and follow reasonable procedures designed to prevent and detect possible 
violations described in paragraph (b) of this clause in its own operations and direct business relationships. 

(2) When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this 
clause may have occurred, the Contractor shall promptly report in writing the possible violation. Such reports shall be 
made to the inspector general of the contracting agency, the head of the contracting agency if the agency does not have an 
inspector general, or the Attorney General. 

(3) The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in 
paragraph (b) of this clause. 

(4) The Contracting Officer may 
(i) offset the amount of the kickback against any monies owed by the United States under the prime 

contract and/or 
(ii) direct that the Prime Contractor withhold from sums owed a subcontractor under the prime contract 

the amount of the kickback. The Contracting Officer may order that monies withheld under subdivision (c)(4)(ii) 
of this clause be paid over to the Government unless the Government has already offset those monies under 
subdivision (c)(4)(i) of this clause. In either case, the Prime Contractor shall notify the Contracting Officer when 
the monies are withheld. 
(5) The Contractor agrees to incorporate the substance of this clause, including subparagraph (c)(5) but excepting 

subparagraph (c)(1), in all subcontracts under this contract which exceed $150,000. 
(End of Clause) 



 
52.203-8 -- Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity. 
As prescribed in 3.104-9(a), insert the following clause: 
Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (May 2014) 
(a) If the Government receives information that a contractor or a person has violated41 U.S.C. 2102-2104, Restriction on 
Obtaining and Disclosing Certain Information, the Government may -- 

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or  
(2) Rescind the contract with respect to which -- 

(i) The Contractor or someone acting for the Contractor has been convicted for an offense where the 
conduct violates 41 U.S.C. 2102 for the purpose of either -- 

(A) Exchanging the information covered by such subsections for anything of value; or 
(B) Obtaining or giving anyone a competitive advantage in the award of a Federal agency 

procurement contract; or 
(ii) The head of the contracting activity has determined, based upon a preponderance of the evidence, that 

the Contractor or someone acting for the Contractor has engaged in conduct punishable under 41 U.S.C. 2105(a). 
(b) If the Government rescinds the contract under paragraph (a) of this clause, the Government is entitled to recover, in 
addition to any penalty prescribed by law, the amount expended under the contract. 
(c) The rights and remedies of the Government specified herein are not exclusive, and are in addition to any other rights 
and remedies provided by law, regulation, or under this contract. 
(End of Clause) 
 
52.203-10 -- Price or Fee Adjustment for Illegal or Improper Activity. 
As prescribed in 3.104-9(b), insert the following clause: 
Price or Fee Adjustment for Illegal or Improper Activity (May 2014) 
(a) The Government, at its election, may reduce the price of a fixed-price type contract and the total cost and fee under a 
cost-type contract by the amount of profit or fee determined as set forth in paragraph (b) of this clause if the head of the 
contracting activity or designee determines that there was a violation of 41 U.S.C. 2102 or 2103, as implemented in 
section 3.104 of the Federal Acquisition Regulation. 
(b) The price or fee reduction referred to in paragraph (a) of this clause shall be -- 

(1) For cost-plus-fixed-fee contracts, the amount of the fee specified in the contract at the time of award; 
(2) For cost-plus-incentive-fee contracts, the target fee specified in the contract at the time of award, 

notwithstanding any minimum fee or “fee floor” specified in the contract; 
(3) For cost-plus-award-fee contracts -- 

(i) The base fee established in the contract at the time of contract award; 
(ii) If no base fee is specified in the contract, 30 percent of the amount of each award fee otherwise 

payable to the Contractor for each award fee evaluation period or at each award fee determination point. 
(4) For fixed-price-incentive contracts, the Government may -- 

(i) Reduce the contract target price and contract target profit both by an amount equal to the initial target 
profit specified in the contract at the time of contract award; or 

(ii) If an immediate adjustment to the contract target price and contract target profit would have a 
significant adverse impact on the incentive price revision relationship under the contract, or adversely affect the 
contract financing provisions, the Contracting Officer may defer such adjustment until establishment of the total 
final price of the contract. The total final price established in accordance with the incentive price revision 
provisions of the contract shall be reduced by an amount equal to the initial target profit specified in the contract 
at the time of contract award and such reduced price shall be the total final contract price. 
(5) For firm-fixed-price contracts, by 10 percent of the initial contract price or a profit amount determined by the 

Contracting Officer from records or documents in existence prior to the date of the contract award. 
(c) The Government may, at its election, reduce a prime contractor’s price or fee in accordance with the procedures of 
paragraph (b) of this clause for violations of the statute by its subcontractors by an amount not to exceed the amount of 
profit or fee reflected in the subcontract at the time the subcontract was first definitively priced. 
(d) In addition to the remedies in paragraphs (a) and (c) of this clause, the Government may terminate this contract for 
default. The rights and remedies of the Government specified herein are not exclusive, and are in addition to any other 
rights and remedies provided by law or under this contract. 
(End of Clause) 
 
52.203-12 -- Limitation on Payments to Influence Certain Federal Transactions. 
As prescribed in 3.808(b), insert the following clause: 
Limitation on Payments to Influence Certain Federal Transactions (Oct 2010) 



(a) Definitions. As used in this clause— 
“Agency” means executive agency as defined in Federal Acquisition Regulation (FAR) 2.101. 
“Covered Federal action” means any of the following Federal actions: 

(1) Awarding any Federal contract. 
(2) Making any Federal grant. 
(3) Making any Federal loan. 
(4) Entering into any cooperative agreement. 
(5) Extending, continuing, renewing, amending, or modifying any Federal contract, grant, loan, or cooperative 

agreement. 
“Indian tribe” and “tribal organization” have the meaning provided in section 4 of the Indian Self-Determination and 
Education Assistance Act (25 U.S.C.450B) and include Alaskan Natives. 
“Influencing or attempting to influence” means making, with the intent to influence, any communication to or appearance 
before 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 in connection with any covered Federal action. 
“Local government” means a unit of government in a State and, if chartered, established, or otherwise recognized by a 
State for the performance of a governmental duty, including a local public authority, a special district, an intrastate 
district, a council of governments, a sponsor group representative organization, and any other instrumentality of a local 
government. 
“Officer or employee of an agency” includes the following individuals who are employed by an agency: 

(1) An individual who is appointed to a position in the Government under Title 5, United States Code, including a 
position under a temporary appointment. 

(2) A member of the uniformed services, as defined in subsection 101(3), Title 37, United States Code. 
(3) A special Government employee, as defined in section 202, Title 18, United States Code. 
(4) An individual who is a member of a Federal advisory committee, as defined by the Federal Advisory 

Committee Act, Title 5, United States Code, appendix 2. 
“Person” means an individual, corporation, company, association, authority, firm, partnership, society, State, and local 
government, regardless of whether such entity is operated for profit, or not for profit. This term excludes an Indian tribe, 
tribal organization, or any other Indian organization eligible to receive Federal contracts, grants, cooperative agreements, 
or loans from an agency, but only with respect to expenditures by such tribe or organization that are made for purposes 
specified in paragraph (b) of this clause and are permitted by other Federal law. 
“Reasonable compensation” means, with respect to a regularly employed officer or employee of any person, 
compensation that is consistent with the normal compensation for such officer or employee for work that is not furnished 
to, not funded by, or not furnished in cooperation with the Federal Government. 
“Reasonable payment” means, with respect to professional and other technical services, a payment in an amount that is 
consistent with the amount normally paid for such services in the private sector. 
“Recipient” includes the Contractor and all subcontractors. This term excludes an Indian tribe, tribal organization, or any 
other Indian organization eligible to receive Federal contracts, grants, cooperative agreements, or loans from an agency, 
but only with respect to expenditures by such tribe or organization that are made for purposes specified in paragraph (b) of 
this clause and are permitted by other Federal law. 
“Regularly employed” means, with respect to an officer or employee of a person requesting or receiving a Federal 
contract, an officer or employee who is employed by such person for at least 130 working days within 1 year immediately 
preceding the date of the submission that initiates agency consideration of such person for receipt of such contract. An 
officer or employee who is employed by such person for less than 130 working days within 1 year immediately preceding 
the date of the submission that initiates agency consideration of such person shall be considered to be regularly employed 
as soon as he or she is employed by such person for 130 working days. 
“State” means a State of the United States, the District of Columbia, or an outlying area of the United States, an agency or 
instrumentality of a State, and multi-State, regional, or interstate entity having governmental duties and powers. 
(b) Prohibition. 31 U.S.C. 1352 prohibits a recipient of a Federal contract, grant, loan, or cooperative agreement from 
using appropriated funds to pay 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 in 
connection with any covered Federal actions. In accordance with 31 U.S.C. 1352 the Contractor shall not use appropriated 
funds to pay 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 in connection with the award of 
this contractor the extension, continuation, renewal, amendment, or modification of this contract. 

(1) The term appropriated funds does not include profit or fee from a covered Federal action. 
(2) To the extent the Contractor can demonstrate that the Contractor has sufficient monies, other than Federal 

appropriated funds, the Government will assume that these other monies were spent for any influencing activities that 
would be unallowable if paid for with Federal appropriated funds. 



(c) Exceptions. The prohibition in paragraph (b) of this clause does not apply under the following conditions: 
(1) Agency and legislative liaison by Contractor employees.  

(i) Payment of reasonable compensation made to an officer or employee of the Contractor if the payment 
is for agency and legislative liaison activities not directly related to this contract. For purposes of this paragraph, 
providing any information specifically requested by an agency or Congress is permitted at any time. 

(ii) Participating with an agency in discussions that are not related to a specific solicitation for any 
covered Federal action, but that concern— 

(A) The qualities and characteristics (including individual demonstrations) of the person’s 
products or services, conditions or terms of sale, and service capabilities; or 

(B) The application or adaptation of the person’s products or services for an agency’s use. 
(iii) Providing prior to formal solicitation of any covered Federal action any information not specifically 

requested but necessary for an agency to make an informed decision about initiation of a covered Federal action; 
(iv) Participating in technical discussions regarding the preparation of an unsolicited proposal prior to its 

official submission; and 
 

(v) Making capability presentations prior to formal solicitation of any covered Federal action by persons 
seeking awards from an agency pursuant to the provisions of the Small Business Act, as amended by Pub. L. 95-
507, and subsequent amendments.  
(2) Professional and technical services. 

(i) A payment of reasonable compensation made to an officer or employee of a person requesting or 
receiving a covered Federal action or an extension, continuation, renewal, amendment, or modification of a 
covered Federal action, if payment is for professional or technical services rendered directly in the preparation, 
submission, or negotiation of any bid, proposal, or application for that Federal action or for meeting requirements 
imposed by or pursuant to law as a condition for receiving that Federal action. 

(ii) Any reasonable payment to a person, other than an officer or employee of a person requesting or 
receiving a covered Federal action or an extension, continuation, renewal, amendment, or modification of a 
covered Federal action if the payment is for professional or technical services rendered directly in the preparation, 
submission, or negotiation of any bid, proposal, or application for that Federal action or for meeting requirements 
imposed by or pursuant to law as a condition for receiving that Federal action. Persons other than officers or 
employees of a person requesting or receiving a covered Federal action include consultants and trade associations. 

(iii) As used in this paragraph (c)(2), “professional and technical services” are limited to advice and 
analysis directly applying any professional or technical discipline (for examples, see FAR 3.803(a)(2)(iii)). 

(iv) Requirements imposed by or pursuant to law as a condition for receiving a covered Federal award 
include those required by law or regulation and any other requirements in the actual award documents. 
(3) Only those communications and services expressly authorized by paragraphs (c)(1) and (2) of this clause are 

permitted. 
(d) Disclosure. 

(1) If the Contractor did not submit OMB Standard Form LLL, Disclosure of Lobbying Activities, with its offer, 
but registrants under the Lobbying Disclosure Act of 1995 have subsequently made a lobbying contact on behalf of the 
Contractor with respect to this contract, the Contractor shall complete and submit OMB Standard Form LLL to provide 
the name of the lobbying registrants, including the individuals performing the services. 

(2) If the Contractor did submit OMB Standard Form LLL disclosure pursuant to paragraph (d) of the provision at 
FAR 52.203-11, Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions, and a 
change occurs that affects Block 10 of the OMB Standard Form LLL (name and address of lobbying registrant or 
individuals performing services), the Contractor shall, at the end of the calendar quarter in which the change occurs, 
submit to the Contracting Officer within 30 days an updated disclosure using OMB Standard Form LLL. 
(e) Penalties. 

(1) Any person who makes an expenditure prohibited under paragraph (b) of this clause or who fails to file or 
amend the disclosure to be filed or amended by paragraph (d) of this clause shall be subject to civil penalties as provided 
for by 31 U.S.C.1352. An imposition of a civil penalty does not prevent the Government from seeking any other remedy 
that may be applicable. 

(2) Contractors may rely without liability on the representation made by their subcontractors in the certification 
and disclosure form. 
(f) Cost allowability. Nothing in this clause makes allowable or reasonable any costs which would otherwise be 
unallowable or unreasonable. Conversely, costs made specifically unallowable by the requirements in this clause will not 
be made allowable under any other provision. 
(g) Subcontracts. 



(1) The Contractor shall obtain a declaration, including the certification and disclosure in paragraphs (c) and (d) of 
the provision at FAR 52.203-11, Certification and Disclosure Regarding Payments to Influence Certain Federal 
Transactions, from each person requesting or receiving a subcontract exceeding $150,000 under this contract. The 
Contractor or subcontractor that awards the subcontract shall retain the declaration. 

(2) A copy of each subcontractor disclosure form (but not certifications) shall be forwarded from tier to tier until 
received by the prime Contractor. The prime Contractor shall, at the end of the calendar quarter in which the disclosure 
form is submitted by the subcontractor, submit to the Contracting Officer within 30 days a copy of all disclosures. Each 
subcontractor certification shall be retained in the subcontract file of the awarding Contractor. 
(3) The Contractor shall include the substance of this clause, including this paragraph (g), in any subcontract exceeding 
$150,000. 
(End of Clause) 
52.203-13 – Contractor Code of Business Ethics and Conduct. 
As prescribed in 3.1004(a), insert the following clause: 
Contractor Code of Business Ethics and Conduct (Oct 2015) 
(a) Definition. 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. 
“Full cooperation”— 

(1) Means disclosure to the Government of the information sufficient for law enforcement to identify the nature 
and extent of the offense and the individuals responsible for the conduct. It includes providing timely and complete 
response to Government auditors’ and investigators’ request for documents and access to employees with information; 

(2) Does not foreclose any Contractor rights arising in law, the FAR, or the terms of the contract. It does not 
require— 

(i) A Contractor to waive its attorney-client privilege or the protections afforded by the attorney work 
product doctrine; or  

(ii) Any officer, director, owner, or employee of the Contractor, including a sole proprietor, to waive his 
or her attorney client privilege or Fifth Amendment rights; and  

(3) Does not restrict a Contractor from— 
(i) Conducting an internal investigation; or 
(ii) Defending a proceeding or dispute arising under the contract or related to a potential or disclosed 

violation. 
“Principal” means an officer, director, owner, partner, or a person having primary management or supervisory 
responsibilities within a business entity (e.g., general manager; plant manager; head of a division or business segment; and 
similar positions). 
“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 furnished 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) Code of business ethics and conduct.  

(1) Within 30 days after contract award, unless the Contracting Officer establishes a longer time period, the 
Contractor shall— 

(i) Have a written code of business ethics and conduct;  
(ii) Make a copy of the code available to each employee engaged in performance of the contract. 

(2) The Contractor shall— 
(i) Exercise due diligence to prevent and detect criminal conduct; and 
(ii) Otherwise promote an organizational culture that encourages ethical conduct and a commitment to 

compliance with the law. 
(3)  

(i) The Contractor shall timely disclose, in writing, to the agency Office of the Inspector General (OIG), 
with a copy to the Contracting Officer, whenever, in connection with the award, performance, or closeout of this 
contract or any subcontract thereunder, the Contractor has credible evidence that a principal, employee, agent, or 
subcontractor of the Contractor has committed— 

(A) A violation of Federal criminal law involving fraud, conflict of interest, bribery, or gratuity 
violations found in Title 18 of the United States Code; or 

(B) A violation of the civil False Claims Act (31 U.S.C. 3729-3733). 
(ii) The Government, to the extent permitted by law and regulation, will safeguard and treat information 

obtained pursuant to the Contractor’s disclosure as confidential where the information has been marked 



“confidential” or “proprietary” by the company. To the extent permitted by the law and regulation, such 
information will not be released by the Government to the public pursuant to a Freedom of Information Act 
request, 5 U.S.C. Section 552, without prior notification to the Contractor. The Government may transfer 
documents provided by the Contractor to any department or agency within the Executive Branch if the 
information relates to matters within the organization’s jurisdiction. 

(iii) If the violation relates to an order against a Governmentwide acquisition contract, a multi-agency 
contract, a multiple-award schedule contract such as the Federal Supply Schedule, or any other procurement 
instrument intended for use by multiple agencies, the Contractor shall notify the OIG of the ordering agency and 
the IG of the agency responsible for the basic contract. 

(c) Business ethics awareness and compliance program and internal control system. This paragraph (c) does not apply if 
the Contractor has represented itself as a small business concern pursuant to the award of this contract or if this contract is 
for the acquisition of a commercial item as defined at FAR 2.101. The Contractor shall establish the following within 90 
days after contract award, unless the Contracting Officer establishes a longer time period: 

(1) An ongoing business ethics awareness and compliance program. 
(i) This program shall include reasonable steps to communicate periodically and in a practical manner the 

Contractor’s standards and procedures and other aspects of the Contractor’s business ethics awareness and 
compliance program and internal control system, by conducting effective training programs and otherwise 
disseminating information appropriate to an individual’s respective roles and responsibilities. 

(ii) The training conducted under this program shall be provided to the Contractor’s principals and 
employees, and as appropriate, the Contractor’s agents and subcontractors. 
(2) An internal control system. 

(i) The Contractor's internal control system shall— 
(A) Establish standards and procedures to facilitate timely discovery of improper conduct in 

connection with Government contracts; and 
(B) Ensure corrective measures are promptly instituted and carried out. 

(ii) At a minimum, the Contractor’s internal control system shall provide for the following: 
(A) Assignment of responsibility at a sufficiently high level and adequate resources to ensure 

effectiveness of the business ethics awareness and compliance program and internal control system. 
(B) Reasonable efforts not to include an individual as a principal, whom due diligence would 

have exposed as having engaged in conduct that is in conflict with the Contractor’s code of business 
ethics and conduct. 

 
(C) Periodic reviews of company business practices, procedures, policies, and internal controls 

for compliance with the Contractor’s code of business ethics and conduct and special requirements of 
Government contracting, including— 

(1) Monitoring and auditing to detect criminal conduct; 
(2) Periodic evaluation of the effectiveness of the business ethics awareness and 

compliance program and internal control system, especially if criminal conduct has been 
detected; and 

(3) Periodic assessment of the risk of criminal conduct, with appropriate steps to design, 
implement, or modify the business ethics awareness and compliance program and the 
internal control system as necessary to reduce the risk of criminal conduct identified 
through this process. 

(D) An internal reporting mechanism, such as a hotline, which allows for anonymity or 
confidentiality, by which employees may report suspected instances of improper conduct, and instructions 
that encourage employees to make such reports. 

(E) Disciplinary action for improper conduct or for failing to take reasonable steps to prevent or 
detect improper conduct. 

(F) Timely disclosure, in writing, to the agency OIG, with a copy to the Contracting Officer, 
whenever, in connection with the award, performance, or closeout of any Government contract performed 
by the Contractor or a subcontractor thereunder, the Contractor has credible evidence that a principal, 
employee, agent, or subcontractor of the Contractor has committed a violation of Federal criminal law 
involving fraud, conflict of interest, bribery, or gratuity violations found in Title 18 U.S.C. or a violation 
of the civil False Claims Act (31 U.S.C. 3729-3733). 

(1) If a violation relates to more than one Government contract, the Contractor may make 
the disclosure to the agency OIG and Contracting Officer responsible for the largest dollar value 
contract impacted by the violation. 



(2) If the violation relates to an order against a Governmentwide acquisition contract, a 
multi-agency contract, a multiple-award schedule contract such as the Federal Supply Schedule, 
or any other procurement instrument intended for use by multiple agencies, the contractor shall 
notify the OIG of the ordering agency and the IG of the agency responsible for the basic contract, 
and the respective agencies’ contracting officers. 

(3) The disclosure requirement for an individual contract continues until at least 3 years 
after final payment on the contract. 

(4) The Government will safeguard such disclosures in accordance with paragraph 
(b)(3)(ii) of this clause. 

(G) Full cooperation with any Government agencies responsible for audits, investigations, or corrective 
actions. 

(d) Subcontracts. 
(1) The Contractor shall include the substance of this clause, including this paragraph (d), in subcontracts that 

have a value in excess of $5.5 million and a performance period of more than 120 days 
(2) In altering this clause to identify the appropriate parties, all disclosures of violation of the civil False Claims 

Act or of Federal criminal law shall be directed to the agency Office of the Inspector General, with a copy to the 
Contracting Officer. 
 (End of clause) 
 
52.203-16 – Preventing Personal Conflicts of Interest. 
As prescribed in 3.1106, insert the following clause: 
Preventing Personal Conflicts of Interest (Dec 2011) 

(a) Definitions. As used in this clause-- 
“Acquisition function closely associated with inherently governmental functions” means supporting or providing 
advice or recommendations with regard to the following activities of a Federal agency: 
(1) Planning acquisitions. 
(2) Determining what supplies or services are to be acquired by the Government, including developing statements 
of work. 
(3) Developing or approving any contractual documents, to include documents defining requirements, incentive 
plans, and evaluation criteria. 
(4) Evaluating contract proposals. 
(5) Awarding Government contracts. 
 (6) Administering contracts (including ordering changes or giving technical direction in contract performance or 
contract quantities, evaluating contractor performance, and accepting or rejecting contractor products or 
services). 
(7) Terminating contracts. 
(8) Determining whether contract costs are reasonable, allocable, and allowable. 
“Covered employee” means an individual who performs an acquisition function closely associated with inherently 
governmental functions and is— 
(1) An employee of the contractor; or 
(2) A subcontractor that is a self-employed individual treated as a covered employee of the contractor because 
there is no employer to whom such an individual could submit the required disclosures. 
“Non-public information” means any Government or third-party information that— 
(1) Is exempt from disclosure under the Freedom of Information Act (5 U.S.C. 552) or otherwise protected from 
disclosure by statute, Executive order, or regulation; or 
(2) Has not been disseminated to the general public and the Government has not yet determined whether the 
information can or will be made available to the public. 
“Personal conflict of interest” means a situation in which a covered employee has a financial interest, personal 
activity, or relationship that could impair the employee’s ability to act impartially and in the best interest of the 
Government when performing under the contract. (A de minimis interest that would not “impair the employee’s 
ability to act impartially and in the best interest of the Government” is not covered under this definition.) 
(1) Among the sources of personal conflicts of interest are— 
(i) Financial interests of the covered employee, of close family members, or of other members of the covered 
employee’s household; 
(ii) Other employment or financial relationships (including seeking or negotiating for prospective employment or 
business); and  
(iii) Gifts, including travel. 
(2) For example, financial interests referred to in paragraph (1) of this definition may arise from— 



(i) Compensation, including wages, salaries, commissions, professional fees, or fees for business referrals; 
(ii) Consulting relationships (including commercial and professional consulting and service arrangements, 
scientific and technical advisory board memberships, or serving as an expert witness in litigation); 
(iii) Services provided in exchange for honorariums or travel expense reimbursements; 
(iv) Research funding or other forms of research support; 
(v) Investment in the form of stock or bond ownership or partnership interest (excluding diversified mutual fund 
investments); 
(vi) Real estate investments; 
(vii) Patents, copyrights, and other intellectual property interests; or 
(viii) Business ownership and investment interests. 
(b) Requirements. The Contractor shall— 
(1) Have procedures in place to screen covered employees for potential personal conflicts of interest, by— 
(i) Obtaining and maintaining from each covered employee, when the employee is initially assigned to the task 
under the contract, a disclosure of interests that might be affected by the task to which the employee has been 
assigned, as follows: 
(A) Financial interests of the covered employee, of close family members, or of other members of the covered 
employee’s household 
(B) Other employment or financial relationships of the covered employee (including seeking or negotiating for 
prospective employment or business). 
(C) Gifts, including travel; and 
(ii) Requiring each covered employee to update the disclosure statement whenever the employee’s personal or 
financial circumstances change in such a way that a new personal conflict of interest might occur because of the 
task the covered employee is performing. 
(2) For each covered employee-- 
(i) Prevent personal conflicts of interest, including not assigning or allowing a covered employee to perform any 
task under the contract for which the Contractor has identified a personal conflict of interest for the employee that 
the Contractor or employee cannot satisfactorily prevent or mitigate in consultation with the contracting agency; 
(ii) Prohibit use of non-public information accessed through performance of a Government contract for personal 
gain; and  
(iii) Obtain a signed non-disclosure agreement to prohibit disclosure of non-public information accessed through 
performance of a Government contract. 
(3) Inform covered employees of their obligation— 
(i) To disclose and prevent personal conflicts of interest; 
(ii) Not to use non-public information accessed through performance of a Government contract for personal gain; 
and  
(iii) To avoid even the appearance of personal conflicts of interest; 
(4) Maintain effective oversight to verify compliance with personal conflict-of-interest safeguards; 
(5) Take appropriate disciplinary action in the case of covered employees who fail to comply with policies 
established pursuant to this clause; and 
(6) Report to the Contracting Officer any personal conflict-of-interest violation by a covered employee as soon as it 
is identified. This report shall include a description of the violation and the proposed actions to be taken by the 
Contractor in response to the violation. Provide follow-up reports of corrective actions taken, as necessary. 
Personal conflict-of-interest violations include— 
(i) Failure by a covered employee to disclose a personal conflict of interest; 
(ii) Use by a covered employee of non-public information accessed through performance of a Government contract 
for personal gain; and 
(iii) Failure of a covered employee to comply with the terms of a non-disclosure agreement. 
(c) Mitigation or waiver.  
(1) In exceptional circumstances, if the Contractor cannot satisfactorily prevent a personal conflict of interest as 
required by paragraph (b)(2)(i) of this clause, the Contractor may submit a request through the Contracting 
Officer to the Head of the Contracting Activity for— 
(i) Agreement to a plan to mitigate the personal conflict of interest; or 
(ii) A waiver of the requirement. 
(2) The Contractor shall include in the request any proposed mitigation of the personal conflict of interest. 
(3) The Contractor shall— 
(i) Comply, and require compliance by the covered employee, with any conditions imposed by the Government as 
necessary to mitigate the personal conflict of interest; or 



(ii) Remove the Contractor employee or subcontractor employee from performance of the contract or terminate 
the applicable subcontract. 
(d) Subcontract flowdown. The Contractor shall include the substance of this clause, including this paragraph (d), 
in subcontracts— 
(1) That exceed $150,000; and 
(2) In which subcontractor employees will perform acquisition functions closely associated with inherently 
governmental functions (i.e., instead of performance only by a self-employed individual). 
(End of clause) 
 
52.203-17 – Contractor Employee Whistleblower Rights and Requirement To Inform Employees of Whistleblower 

Rights. 
As prescribed in 3.908-9, insert the following clause: 
Contractor Employee Whistleblower Rights and Requirement To Inform Employees of Whistleblower Rights (Apr 

2014) 
(a) This contract and employees working on this contract will be subject to the whistleblower rights and remedies in the 
pilot program on Contractor employee whistleblower protections established at 41 U.S.C. 4712 by section 828 of the 
National Defense Authorization Act for Fiscal Year 2013 (Pub. L. 112-239) and FAR 3.908. 
(b) The Contractor shall inform its employees in writing, in the predominant language of the workforce, of employee 
whistleblower rights and protections under 41 U.S.C. 4712, as described in section 3.908 of the Federal Acquisition 
Regulation. 
(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in all subcontracts over the 
simplified acquisition threshold. 

(End of clause) 
52.204-2 -- Security Requirements. 

As prescribed in 4.404(a), insert the following clause: 
Security Requirements (Aug. 1996) 

(a) This clause applies to the extent that this contract involves access to information classified “Confidential,” “Secret,” or 
“Top Secret.” 
(b) The Contractor shall comply with -- 

(1) The Security Agreement (DD Form 441), including the National Industrial Security Program Operating 
Manual (DoD 5220.22-M); and 
(2) Any revisions to that manual, notice of which has been furnished to the Contractor. 

(c) If, subsequent to the date of this contract, the security classification or security requirements under this contract are 
changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect any 
other term or condition of this contract, the contract shall be subject to an equitable adjustment as if the changes were 
directed under the Changes clause of this contract. 
(d) The Contractor agrees to insert terms that conform substantially to the language of this clause, including this paragraph 
(d) but excluding any reference to the Changes clause of this contract, in all subcontracts under this contract that involve 
access to classified information. 

(End of Clause) 
Alternate I (Apr 1984). If a cost contract for research and development with an educational institution is contemplated, 
add the following paragraphs (e), (f), and (g) to the basic clause: 
(e) If a change in security requirements, as provided in paragraphs (b) and (c), results 

(1) in a change in the security classification of this contract or any of its elements from an unclassified status or a 
lower classification to a higher classification, or 
(2) in more restrictive area controls than previously required, the Contractor shall exert every reasonable effort 
compatible with the Contractor’s established policies to continue the performance of work under the contract in 
compliance with the change in security classification or requirements. If, despite reasonable efforts, the 
Contractor determines that the continuation of work under this contract is not practicable because of the change in 
security classification or requirements, the Contractor shall notify the Contracting Officer in writing. Until 
resolution of the problem is made by the Contracting Officer, the Contractor shall continue safeguarding all 
classified material as required by this contract. 

(f) After receiving the written notification, the Contracting Officer shall explore the circumstances surrounding the 
proposed change in security classification or requirements, and shall endeavor to work out a mutually satisfactory method 
whereby the Contractor can continue performance of the work under this contract. 
(g) If, 15 days after receipt by the Contracting Officer of the notification of the Contractor’s stated inability to proceed, 

(1) the application to this contract of the change in security classification or requirements has not been withdrawn, 
or 
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(2) a mutually satisfactory method for continuing performance of work under this contract has not been agreed 
upon, the Contractor may request the Contracting Officer to terminate the contract in whole or in part. The 
Contracting Officer shall terminate the contract in whole or in part, as may be appropriate, and the termination 
shall be deemed a termination under the terms of the Termination for the Convenience of the Government clause. 

Alternate II (Apr 1984). If employee identification is required for security or other reasons in a construction contract or 
architect-engineer contract, add the following paragraph (e) to the basic clause: 
(e) The Contractor shall be responsible for furnishing to each employee and for requiring each employee engaged on the 
work to display such identification as may be approved and directed by the Contracting Officer. All prescribed 
identification shall immediately be delivered to the Contracting Officer, for cancellation upon the release of any 
employee. When required by the Contracting Officer, the Contractor shall obtain and submit fingerprints of all persons 
employed or to be employed on the project. 

52.204-7 -- System for Award Management. 
As prescribed in 4.1105(a)(1), use the following provision: 

System for Award Management (Oct 2016) 
(a) Definitions. As used in this provision— 
“Electronic Funds Transfer (EFT) indicator” means a four-character suffix to the unique entity identifier. The suffix is 
assigned at the discretion of the commercial, nonprofit, or Government entity to establish additional System for Award 
Management records for identifying alternative EFT accounts (see subpart 32.11) for the same entity. 
“Registered in the System for Award Management (SAM) database” means that— 

(1) The Offeror has entered all mandatory information, including the unique entity identifier and the EFT 
indicator, if applicable, the Commercial and Government Entity (CAGE) code, as well as data required by the 
Federal Funding Accountability and Transparency Act of 2006 (see subpart 4.14), into the SAM database;  
(2) The offeror has completed the Core, Assertions, and Representations and Certification, and Points of contact 
sections of the registration in the SAM database; 
(3) The Government has validated all mandatory data fields, to include validation of the Taxpayer Identification 
Number (TIN) with the Internal Revenue Service (IRS). The Offeror will be required to provide consent for TIN 
validation to the Government as a part of the SAM registration process. 
(4) The Government has marked the record “Active”. 

“Unique entity identifier” means a number or other identifier used to identify a specific commercial, nonprofit, or 
Government entity. See www.sam.gov for the designated entity for establishing unique entity identifiers. 
(b)  

(1) By submission of an Offer, the offeror acknowledges the requirement that a prospective awardee shall be 
registered in the SAM database prior to award, during performance, and through final payment of any contract, 
basic agreement, basic ordering agreement, or blanket purchasing agreement resulting from this solicitation. 
(2) The Offeror shall enter, in the block with its name and address on the cover page of its offer, the annotation 
“Unique Entity Identifier” followed by the unique entity identifier that identifies the Offeror’s name and address 
exactly as stated in the offer. The Offeror also shall enter its EFT indicator, if applicable. The unique entity 
identifier will be used by the Contracting Officer to verify that the Offeror is registered in the SAM database. 

(c) If the Offeror does not have a unique entity identifier, it should contact the entity designated at www.sam.gov for 
establishment of the unique entity identifier directly to obtain one. The Offeror should be prepared to provide the 
following information: 

(1) Company legal business name. 
(2) Tradestyle, doing business, or other name by which your entity is commonly recognized. 
(3) Company physical street address, city, state and Zip Code. 
(4) Company mailing address, city, state and Zip Code (if separate from physical). 
(5) Company telephone number. 
(6) Date the company was started. 
(7) Number of employees at your location. 
(8) Chief executive officer/key manager. 
(9) Line of business (industry). 
(10) Company Headquarters name and address (reporting relationship within your entity). 

(d) If the Offeror does not become registered in the SAM database in the time prescribed by the Contracting Officer, the 
Contracting Officer will proceed to award to the next otherwise successful registered Offeror. 
(e) Processing time, which normally takes 48 hours, should be taken into consideration when registering. Offerors who are 
not registered should consider applying for registration immediately upon receipt of this solicitation. 
(f) Offerors may obtain information on registration at https://www.acquisition.gov. 

(End of Provision) 
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Alternate I (Jul 2013). As prescribed in 4.1105(a)(2), substitute the following paragraph (b)(1) for paragraph (b)(1) of the 
basic provision: 
(b) 

(1) By submission of an offer, the offeror acknowledges the requirement that a prospective awardee shall be 
registered in the System for Award Management prior to award, during performance, and through final payment 
of any contract, basic agreement, basic ordering agreement, or blanket purchasing agreement resulting from this 
solicitation. If registration prior to award is not possible, the awardee shall be registered in the System for Award 
Management within 30 days after award or before three days prior to submission of the first invoice, whichever 
occurs first. 

52.204-13 – System for Award Management Maintenance. 
As prescribed in 4.1105(b), use the following clause: 

System for Award Management Maintenance (Oct 2016) 
(a) Definition. As used in this clause-- 
“Electronic Funds Transfer (EFT) indicator” means a four-character suffix to the unique entity identifier. The suffix is 
assigned at the discretion of the commercial, nonprofit, or Government entity to establish additional System for Award 
Management (SAM) records for identifying alternative EFT accounts (see subpart 32.11) for the same entity. 
“Registered in the System for Award Management (SAM) database” means that— 

(1) The Contractor has entered all mandatory information, including the unique entity identifier and the EFT 
indicator (if applicable), the Commercial and Government Entity (CAGE) code, as well as data required by the 
Federal Funding Accountability and Transparency Act of 2006 (see subpart 4.14), into the SAM database; 
(2) The Contractor has completed the Core, Assertions, Representations and Certifications, and Points of Contact 
sections of the registration in the SAM database; 
(3) The Government has validated all mandatory data fields, to include validation of the Taxpayer Identification 
Number (TIN) with the Internal Revenue Service (IRS). The Contractor will be required to provide consent for 
TIN validation to the Government as a part of the SAM registration process; and 
(4) The Government has marked the record “Active”. 

“System for Award Management (SAM)” means the primary Government repository for prospective Federal awardee and 
Federal awardee information and the centralized Government system for certain contracting, grants, and other assistance-
related processes. It includes— 

(1) Data collected from prospective Federal awardees required for the conduct of business with the Government; 
(2) Prospective contractor-submitted annual representations and certifications in accordance with FAR subpart 
4.12; and 
(3) Identification of those parties excluded from receiving Federal contracts, certain subcontracts, and certain 
types of Federal financial and non-financial assistance and benefits. 

“Unique entity identifier” means a number or other identifier used to identify a specific commercial, nonprofit, or 
Government entity. See www.sam.gov for the designated entity for establishing unique entity identifiers. 
(b) The Contractor is responsible for the accuracy and completeness of the data within the SAM database, and for any 
liability resulting from the Government’s reliance on inaccurate or incomplete data. To remain registered in the SAM 
database after the initial registration, the Contractor is required to review and update on an annual basis, from the date of 
initial registration or subsequent updates, its information in the SAM database to ensure it is current, accurate and 
complete. Updating information in the SAM does not alter the terms and conditions of this contract and is not a substitute 
for a properly executed contractual document. 
(c) 

(1) 
(i) If a Contractor has legally changed its business name, doing business as name, or division name 
(whichever is shown on the contract), or has transferred the assets used in performing the contract, but has 
not completed the necessary requirements regarding novation and change-of-name agreements in subpart 
42.12, the Contractor shall provide the responsible Contracting Officer a minimum of one business day’s 
written notification of its intention to— 

(A) Change the name in the SAM database; 
(B) Comply with the requirements of subpart 42.12 of the FAR; and 
(C) Agree in writing to the timeline and procedures specified by the responsible Contracting 
Officer. The Contractor shall provide with the notification sufficient documentation to support the 
legally changed name. 

(ii) If the Contractor fails to comply with the requirements of paragraph (c)(1)(i) of this clause, or fails to 
perform the agreement at paragraph (c)(1)(i)(C) of this clause, and, in the absence of a properly executed 
novation or change-of-name agreement, the SAM information that shows the Contractor to be other than 
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the Contractor indicated in the contract will be considered to be incorrect information within the meaning 
of the “Suspension of Payment” paragraph of the electronic funds transfer (EFT) clause of this contract. 

(2) The Contractor shall not change the name or address for EFT payments or manual payments, as appropriate, in 
the SAM record to reflect an assignee for the purpose of assignment of claims (see FAR subpart 32.8, Assignment 
of Claims). Assignees shall be separately registered in the SAM. Information provided to the Contractor’s SAM 
record that indicates payments, including those made by EFT, to an ultimate recipient other than that Contractor 
will be considered to be incorrect information within the meaning of the “Suspension of Payment” paragraph of 
the EFT clause of this contract. 
(3) The Contractor shall ensure that the unique entity identifier is maintained with the entity designated at 
www.sam.gov for establishment of the unique entity identifier throughout the life of the contract. The Contractor 
shall communicate any change to the unique entity identifier to the Contracting Officer within 30 days after the 
change, so an appropriate modification can be issued to update the data on the contract. A change in the unique 
entity identifier does not necessarily require a novation be accomplished. 

(d) Contractors may obtain additional information on registration and annual confirmation requirements at 
https://www.acquisition.gov.  

(End of Clause) 
52.209-6 -- Protecting the Governments Interest When Subcontracting with Contractors Debarred, Suspended, or 

Proposed for Debarment. 
As prescribed in 9.409, insert the following clause: 
Protecting the Government’s Interest When Subcontracting with Contractors Debarred, Suspended, or Proposed 

for Debarment (Oct 2015) 
(a) Definition. “Commercially available off-the-shelf (COTS) item,” as used in this clause-- 

(1) Means any item of supply (including construction material) that is— 
(i) A commercial item (as defined in paragraph (1) of the definition in FAR 2.101); 
(ii) Sold in substantial quantities in the commercial marketplace; and 
(iii) 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.  

(b) The Government suspends or debars Contractors to protect the Government’s interests. Other than a subcontract for a 
commercially available off-the-shelf item, the Contractor shall not enter into any subcontract in excess of $35,000 with a 
Contractor that is debarred, suspended, or proposed for debarment by any executive agency unless there is a compelling 
reason to do so. 
(c) The Contractor shall require each proposed subcontractor whose subcontract will exceed $35,000, other than a 
subcontractor providing a commercially available off-the-shelf item, to disclose to the Contractor, in writing, whether as 
of the time of award of the subcontract, the subcontractor, or its principals, is or is not debarred, suspended, or proposed 
for debarment by the Federal Government. 
(d) A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in writing, before entering into 
a subcontract with a party (other than a subcontractor providing a commercially available off-the-shelf item) that is 
debarred, suspended, or proposed for debarment (see FAR 9.404 for information on the System for Award Management 
(SAM) Exclusions). The notice must include the following: 

(1) The name of the subcontractor. 
(2) The Contractor’s knowledge of the reasons for the subcontractor being listed with an exclusion in SAM. 
(3) The compelling reason(s) for doing business with the subcontractor notwithstanding its being listed with an 
exclusion in SAM. 
(4) The systems and procedures the Contractor has established to ensure that it is fully protecting the 
Government’s interests when dealing with such subcontractor in view of the specific basis for the party’s 
debarment, suspension, or proposed debarment. 

(e) Subcontracts. Unless this is a contract for the acquisition of commercial items, the Contractor shall include the 
requirements of this clause, including this paragraph (e) (appropriately modified for the identification of the parties), in 
each subcontract that— 

(1) Exceed $35,000 in value; and 
(2) Is not a subcontract for commercially available off-the-shelf items. 

(End of Clause) 
52.209-10 – Prohibition on Contracting With Inverted Domestic Corporations. 

As prescribed in 9.108-5(b), insert the following clause: 
Prohibition on Contracting With Inverted Domestic Corporations (Nov 2015) 

(a) Definitions. As used in this clause-- 
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“Inverted domestic corporation” means a foreign incorporated entity that meets the definition of an inverted domestic 
corporation under 6 U.S.C. 395(b), applied in accordance with the rules and definitions of 6 U.S.C. 395(c). 
“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. 

(b) If the contractor reorganizes as an inverted domestic corporation or becomes a subsidiary of an inverted domestic 
corporation at any time during the period of performance of this contract, the Government may be prohibited from paying 
for Contractor activities performed after the date when it becomes an inverted domestic corporation or subsidiary. The 
Government may seek any available remedies in the event the Contractor fails to perform in accordance with the terms 
and conditions of the contract as a result of Government action under this clause. 
(c) Exceptions to this prohibition are located at 9.108-2. 
(d) In the event the Contractor becomes either an inverted domestic corporation, or a subsidiary of an inverted domestic 
corporation during contract performance, the Contractor shall give written notice to the Contracting Officer within five 
business days from the date of the inversion event. 

(End of clause) 
52.211-15 -- Defense Priority and Allocation Requirements. 

As prescribed in 11.604(b), insert the following clause: 
Defense Priority and Allocation Requirement (Apr 2008) 

This is a rated order certified for national defense, emergency preparedness, and energy program use, and the Contractor 
shall follow all the requirements of the Defense Priorities and Allocations System regulation (15 CFR 700). 

(End of Clause) 
52.212-4 -- Contract Terms and Conditions -- Commercial Items. 

As prescribed in 12.301(b)(3), insert the following clause: 
Contract Terms and Conditions -- Commercial Items (Jan 2017) 

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

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

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due as a result of performance of 
this contract to a bank, trust company, or other financing institution, including any Federal lending agency in accordance 
with the Assignment of Claims Act (31 U.S.C.3727). However, when a third party makes payment (e.g., use of the 
Governmentwide commercial purchase card), the Contractor may not assign its rights to receive payment under this 
contract. 
(c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement of the parties. 
(d) Disputes. This contract is subject to 41 U.S.C. chapter 71,Contract Disputes. Failure of the parties to this contract to 
reach agreement on any request for equitable adjustment, claim, appeal or action arising under or relating to this contract 
shall be a dispute to be resolved in accordance with the clause at FAR 52.233-1, Disputes, which is incorporated herein by 
reference. The Contractor shall proceed diligently with performance of this contract, pending final resolution of any 
dispute arising under the contract. 
(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference. 
(f) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an occurrence beyond 
the reasonable control of the Contractor and without its fault or negligence such as, acts of God or the public enemy, acts 
of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, 
unusually severe weather, and delays of common carriers. The Contractor shall notify the Contracting Officer in writing 
as soon as it is reasonably possible after the commencement of any excusable delay, setting forth the full particulars in 
connection therewith, shall remedy such occurrence with all reasonable dispatch, and shall promptly give written notice to 
the Contracting Officer of the cessation of such occurrence. 
(g) Invoice.  

(1) The Contractor shall submit an original invoice and three copies (or electronic invoice, if authorized) to the 
address designated in the contract to receive invoices. An invoice must include -- 

(i) Name and address of the Contractor; 
(ii) Invoice date and number; 
(iii) Contract number, line item number and, if applicable, the order number; 
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(iv) Description, quantity, unit of measure, unit price and extended price of the items delivered; 
(v) Shipping number and date of shipment, including the bill of lading number and weight of shipment if 
shipped on Government bill of lading; 
(vi) Terms of any discount for prompt payment offered; 
(vii) Name and address of official to whom payment is to be sent; 
(viii) Name, title, and phone number of person to notify in event of defective invoice; and 
(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if 
required elsewhere in this contract. 
(x) Electronic funds transfer (EFT) banking information. 

(A) The Contractor shall include EFT banking information on the invoice only if required 
elsewhere in this contract. 
(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be 
a proper invoice, the Contractor shall have submitted correct EFT banking information in 
accordance with the applicable solicitation provision, contract clause (e.g., 52.232-33, Payment 
by Electronic Funds Transfer— System for Award Management, or 52.232-34, Payment by 
Electronic Funds Transfer—Other Than System for Award Management), or applicable agency 
procedures. 
(C) EFT banking information is not required if the Government waived the requirement to pay by 
EFT. 

(2) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of 
Management and Budget (OMB) prompt payment regulations at 5 CFR part 1315. 

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

(1) Items accepted. Payment shall be made for items accepted by the Government that have been delivered to the 
delivery destinations set forth in this contract. 
(2) Prompt Payment. The Government will make payment in accordance with the Prompt Payment Act (31 U.S.C. 
3903) and prompt payment regulations at 5 CFR Part 1315.  
(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the 
appropriate EFT clause. 
(4) Discount. In connection with any discount offered for early payment, time shall be computed from the date of 
the invoice. For the purpose of computing the discount earned, payment shall be considered to have been made on 
the date which appears on the payment check or the specified payment date if an electronic funds transfer 
payment is made. 
(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment or that 
the Government has otherwise overpaid on a contract financing or invoice payment, the Contractor shall— 

(i) Remit the overpayment amount to the payment office cited in the contract along with a description of 
the overpayment including the— 

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation 
errors, date(s) of overpayment); 
(B) Affected contract number and delivery order number, if applicable; 
(C) Affected line item or subline item, if applicable; and 
(D) Contractor point of contact. 

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

(i) All amounts that become payable by the Contractor to the Government under this contract shall bear 
simple interest from the date due until paid unless paid within 30 days of becoming due. The interest rate 
shall be the interest rate established by the Secretary of the Treasury as provided in 41 U.S.C. 7109, 
which is applicable to the period in which the amount becomes due, as provided in (i)(6)(v) of this clause, 
and then at the rate applicable for each six-month period at fixed by the Secretary until the amount is paid. 
(ii) The Government may issue a demand for payment to the Contractor upon finding a debt is due under 
the contract. 
(iii) Final decisions. The Contracting Officer will issue a final decision as required by 33.211 if— 

(A) The Contracting Officer and the Contractor are unable to reach agreement on the existence or 
amount of a debt within 30 days; 



(B) The Contractor fails to liquidate a debt previously demanded by the Contracting Officer 
within the timeline specified in the demand for payment unless the amounts were not repaid 
because the Contractor has requested an installment payment agreement; or 
(C) The Contractor requests a deferment of collection on a debt previously demanded by the 
Contracting Officer (see 32.607-2). 

(iv) If a demand for payment was previously issued for the debt, the demand for payment included in the 
final decision shall identify the same due date as the original demand for payment. 
(v) Amounts shall be due at the earliest of the following dates: 

(A) The date fixed under this contract. 
(B) The date of the first written demand for payment, including any demand for payment 
resulting from a default termination. 

(vi) The interest charge shall be computed for the actual number of calendar days involved beginning on 
the due date and ending on— 

(A) The date on which the designated office receives payment from the Contractor; 
(B) The date of issuance of a Government check to the Contractor from which an amount 
otherwise payable has been withheld as a credit against the contract debt; or 
(C) The date on which an amount withheld and applied to the contract debt would otherwise have 
become payable to the Contractor. 

(vii) The interest charge made under this clause may be reduced under the procedures prescribed in 
32.608-2 of the Federal Acquisition Regulation in effect on the date of this contract. 

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies provided under 
this contract shall remain with the Contractor until, and shall pass to the Government upon: 

(1) Delivery of the supplies to a carrier, if transportation is f.o.b. origin; or 
(2) Delivery of the supplies to the Government at the destination specified in the contract, if transportation is 
f.o.b. destination. 

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties. 
(l) Termination for the Government’s convenience. The Government reserves the right to terminate this contract, or any 
part hereof, for its sole convenience. In the event of such termination, the Contractor shall immediately stop all work 
hereunder and shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to the terms 
of this contract, the Contractor shall be paid a percentage of the contract price reflecting the percentage of the work 
performed prior to the notice of termination, plus reasonable charges the Contractor can demonstrate to the satisfaction of 
the Government using its standard record keeping system, have resulted from the termination. The Contractor shall not be 
required to comply with the cost accounting standards or contract cost principles for this purpose. This paragraph does not 
give the Government any right to audit the Contractor’s records. The Contractor shall not be paid for any work performed 
or costs incurred which reasonably could have been avoided. 
(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the event of any 
default by the Contractor, or if the Contractor fails to comply with any contract terms and conditions, or fails to provide 
the Government, upon request, with adequate assurances of future performance. In the event of termination for cause, the 
Government shall not be liable to the Contractor for any amount for supplies or services not accepted, and the Contractor 
shall be liable to the Government for any and all rights and remedies provided by law. If it is determined that the 
Government improperly terminated this contract for default, such termination shall be deemed a termination for 
convenience. 
(n) Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass to the 
Government upon acceptance, regardless of when or where the Government takes physical possession. 
(o) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for use for 
the particular purpose described in this contract. 
(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not be liable to the 
Government for consequential damages resulting from any defect or deficiencies in accepted items. 
(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws, executive orders, 
rules and regulations applicable to its performance under this contract. 
(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C. 1352 relating 
to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating to officials 
not to benefit; 40 U.S.C. chapter 37, Contract Work Hours and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; 41 
U.S.C. 4712 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. 
chapter 21 relating to procurement integrity. 
(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving precedence in the 
following order: 

(1) The schedule of supplies/services. 



(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with Laws Unique to 
Government Contracts, and Unauthorized Obligations paragraphs of this clause. 
(3) The clause at 52.212-5. 
(4) Addenda to this solicitation or contract, including any license agreements for computer software. 
(5) Solicitation provisions if this is a solicitation. 
(6) Other paragraphs of this clause. 
(7) The Standard Form 1449. 
(8) Other documents, exhibits, and attachments. 
(9) The specification. 

(t) System for Award Management (SAM). 
(1) Unless exempted by an addendum to this contract, the Contractor is responsible during performance and 
through final payment of any contract for the accuracy and completeness of the data within the SAM database, 
and for any liability resulting from the Government’s reliance on inaccurate or incomplete data. To remain 
registered in the SAM database after the initial registration, the Contractor is required to review and update on an 
annual basis from the date of initial registration or subsequent updates its information in the SAM database to 
ensure it is current, accurate and complete. Updating information in the SAM does not alter the terms and 
conditions of this contract and is not a substitute for a properly executed contractual document.  
(2)  

(i) If a Contractor has legally changed its business name, “doing business as” name, or division name 
(whichever is shown on the contract), or has transferred the assets used in performing the contract, but has 
not completed the necessary requirements regarding novation and change-of-name agreements in Subpart 
42.12, the Contractor shall provide the responsible Contracting Officer a minimum of one business day’s 
written notification of its intention to: 

(A) Change the name in the SAM database;  
(B) Comply with the requirements of Subpart 42.12 of the FAR; 
(C) Agree in writing to the timeline and procedures specified by the responsible Contracting 
Officer. The Contractor must provide with the notification sufficient documentation to support 
the legally changed name. 

(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this clause, or fails to 
perform the agreement at paragraph (t)(2)(i)(C) of this clause, and, in the absence of a properly executed 
novation or change-of-name agreement, the SAM information that shows the Contractor to be other than 
the Contractor indicated in the contract will be considered to be incorrect information within the meaning 
of the “Suspension of Payment” paragraph of the electronic funds transfer (EFT) clause of this contract.  

(3) The Contractor shall not change the name or address for EFT payments or manual payments, as appropriate, in 
the SAM record to reflect an assignee for the purpose of assignment of claims (see FAR Subpart 32.8, 
Assignment of Claims). Assignees shall be separately registered in the SAM database. Information provided to 
the Contractor’s SAM record that indicates payments, including those made by EFT, to an ultimate recipient other 
than that Contractor will be considered to be incorrect information within the meaning of the “Suspension of 
payment” paragraph of the EFT clause of this contract. 
(4) Offerors and Contractors may obtain information on registration and annual confirmation requirements via 
SAM accessed through https://www.acquisition.gov. 

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

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

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

https://www.acquisition.gov/


(v) Incorporation by reference. The Contractor’s representations and certifications, including those completed 
electronically via the System for Award Management (SAM), are incorporated by reference into the contract. 

(End of Clause) 
Alternate I (Jan 2017) When a time-and-materials or labor-hour contract is contemplated, substitute the following 
paragraphs (a), (e), (i), (l), and (m) for those in the basic clause. 
(a) Inspection/Acceptance.  

(1) The Government has the right to inspect and test all materials furnished and services performed under this 
contract, to the extent practicable at all places and times, including the period of performance, and in any event 
before acceptance. The Government may also inspect the plant or plants of the Contractor or any subcontractor 
engaged in contract performance. The Government will perform inspections and tests in a manner that will not 
unduly delay the work. 
(2) If the Government performs inspection or tests on the premises of the Contractor or a subcontractor, the 
Contractor shall furnish and shall require subcontractors to furnish all reasonable facilities and assistance for the 
safe and convenient performance of these duties. 
(3) Unless otherwise specified in the contract, the Government will accept or reject services and materials at the 
place of delivery as promptly as practicable after delivery, and they will be presumed accepted 60 days after the 
date of delivery, unless accepted earlier. 
(4) At any time during contract performance, but not later than 6 months (or such other time as may be specified 
in the contract) after acceptance of the services or materials last delivered under this contract, the Government 
may require the Contractor to replace or correct services or materials that at time of delivery failed to meet 
contract requirements. Except as otherwise specified in paragraph (a)(6) of this clause, the cost of replacement or 
correction shall be determined under paragraph (i) of this clause, but the “hourly rate” for labor hours incurred in 
the replacement or correction shall be reduced to exclude that portion of the rate attributable to profit. Unless 
otherwise specified below, the portion of the “hourly rate” attributable to profit shall be 10 percent. The 
Contractor shall not tender for acceptance materials and services required to be replaced or corrected without 
disclosing the former requirement for replacement or correction, and, when required, shall disclose the corrective 
action taken. [Insert portion of labor rate attributable to profit.] 
(5)  

(i) If the Contractor fails to proceed with reasonable promptness to perform required replacement or 
correction, and if the replacement or correction can be performed within the ceiling price (or the ceiling 
price as increased by the Government), the Government may— 

(A) By contract or otherwise, perform the replacement or correction, charge to the Contractor any 
increased cost, or deduct such increased cost from any amounts paid or due under this contract; or 
(B) Terminate this contract for cause. 

(ii) Failure to agree to the amount of increased cost to be charged to the Contractor shall be a dispute 
under the Disputes clause of the contract. 

(6) Notwithstanding paragraphs (a)(4) and (5) above, the Government may at any time require the Contractor to 
remedy by correction or replacement, without cost to the Government, any failure by the Contractor to comply 
with the requirements of this contract, if the failure is due to-- 

(i) Fraud, lack of good faith, or willful misconduct on the part of the Contractor’s managerial personnel; 
or 
(ii) The conduct of one or more of the Contractor’s employees selected or retained by the Contractor after 
any of the Contractor’s managerial personnel has reasonable grounds to believe that the employee is 
habitually careless or unqualified. 

(7) This clause applies in the same manner and to the same extent to corrected or replacement materials or 
services as to materials and services originally delivered under this contract. 
(8) The Contractor has no obligation or liability under this contract to correct or replace materials and services 
that at time of delivery do not meet contract requirements, except as provided in this clause or as may be 
otherwise specified in the contract. 
(9) Unless otherwise specified in the contract, the Contractor’s obligation to correct or replace Government-
furnished property shall be governed by the clause pertaining to Government property. 

(e) Definitions. 
(1) The clause at FAR 52.202-1, Definitions, is incorporated herein by reference. As used in this clause— 

(i) Direct materials means those materials that enter directly into the end product, or that are used or 
consumed directly in connection with the furnishing of the end product or service. 
(ii) Hourly rate means the rate(s) prescribed in the contract for payment for labor that meets the labor 
category qualifications of a labor category specified in the contract that are— 

(A) Performed by the contractor; 



(B) Performed by the subcontractors; or 
(C) Transferred between divisions, subsidiaries, or affiliates of the contractor under a common 
control. 

(iii) Materials means— 
(A) Direct materials, including supplies transferred between divisions, subsidiaries, or affiliates of 
the contractor under a common control; 
(B) Subcontracts for supplies and incidental services for which there is not a labor category 
specified in the contract;  
(C) Other direct costs (e.g., incidental services for which there is not a labor category specified in 
the contract, travel, computer usage charges, etc.); 
(D) The following subcontracts for services which are specifically excluded from the hourly rate: 
[Insert any subcontracts for services to be excluded from the hourly rates prescribed in the 
schedule.]; and  
(E) Indirect costs specifically provided for in this clause. 

(iv) Subcontract means any contract, as defined in FAR Subpart 2.1, entered into with a subcontractor to 
furnish supplies or services for performance of the prime contract or a subcontract including transfers 
between divisions, subsidiaries, or affiliates of a contractor or subcontractor. It includes, but is not limited 
to, purchase orders, and changes and modifications to purchase orders. 

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

(i) Hourly rate. 
(A) The amounts shall be computed by multiplying the appropriate hourly rates prescribed in the 
contract by the number of direct labor hours performed. Fractional parts of an hour shall be 
payable on a prorated basis. 
(B) The rates shall be paid for all labor performed on the contract that meets the labor 
qualifications specified in the contract. Labor hours incurred to perform tasks for which labor 
qualifications were specified in the contract will not be paid to the extent the work is performed 
by individuals that do not meet the qualifications specified in the contract, unless specifically 
authorized by the Contracting Officer. 
(C) Invoices may be submitted once each month (or at more frequent intervals, if approved by the 
Contracting Officer) to the Contracting Officer or the authorized representative. 
(D) When requested by the Contracting Officer or the authorized representative, the Contractor 
shall substantiate invoices (including any subcontractor hours reimbursed at the hourly rate in the 
schedule) by evidence of actual payment, individual daily job timecards, records that verify the 
employees meet the qualifications for the labor categories specified in the contract, or other 
substantiation specified in the contract. 
(E) Unless the Schedule prescribes otherwise, the hourly rates in the Schedule shall not be varied 
by virtue of the Contractor having performed work on an overtime basis. 

(1) If no overtime rates are provided in the Schedule and the Contracting Officer 
approves overtime work in advance, overtime rates shall be negotiated. 
(2) Failure to agree upon these overtime rates shall be treated as a dispute under the 
Disputes clause of this contract. 
(3) If the Schedule provided rates for overtime, the premium portion of those rates will be 
reimbursable only to the extent the overtime is approved by the Contracting Officer. 

(ii) Materials. 
(A) If the Contractor furnishes materials that meet the definition of a commercial item at FAR 2.101, the 
price to be paid for such materials shall not exceed the Contractor’s established catalog or market price, 
adjusted to reflect the-- 

(1) Quantities being acquired; and 
(2) Any modifications necessary because of contract requirements. 

(B) Except as provided for in paragraph (i)(1)(ii)(A) and (D)(2) of this clause, the Government will 
reimburse the Contractor the actual cost of materials (less any rebates, refunds, or discounts received by 
the contractor that are identifiable to the contract) provided the Contractor— 

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



(2) Makes these payments within 30 days 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. 

(C) To the extent able, the Contractor shall— 
(1) Obtain materials at the most advantageous prices available with due regard to securing prompt 
delivery of satisfactory materials; and 
(2) Give credit to the Government for cash and trade discounts, rebates, scrap, commissions, and 
other amounts that are identifiable to the contract. 

(D) Other Costs. Unless listed below, other direct and indirect costs will not be reimbursed. 
(1) Other direct Costs. The Government will reimburse the Contractor on the basis of actual cost 
for the following, provided such costs comply with the requirements in paragraph (i)(1)(ii)(B) of 
this clause: [Insert each element of other direct costs (e.g., travel, computer usage charges, etc. 
Insert “None” if no reimbursement for other direct costs will be provided. If this is an indefinite 
delivery contract, the Contracting Officer may insert “Each order must list separately the 
elements of other direct charge(s) for that order or, if no reimbursement for other direct costs will 
be provided, insert ‘None’.”] 
(2) Indirect Costs (Material handling, Subcontract Administration, etc.). The Government will 
reimburse the Contractor for indirect costs on a pro-rata basis over the period of contract 
performance at the following fixed price: [Insert a fixed amount for the indirect costs and 
payment schedule. Insert “$0” if no fixed price reimbursement for indirect costs will be provided. 
(If this is an indefinite delivery contract, the Contracting Officer may insert “Each order must list 
separately the fixed amount for the indirect costs and payment schedule or, if no reimbursement 
for indirect costs, insert ‘None’.”] 

(2) Total cost. It is estimated that the total cost to the Government for the performance of this contract shall not 
exceed the ceiling price set forth in the Schedule and the Contractor agrees to use its best efforts to perform the 
work specified in the Schedule and all obligations under this contract within such ceiling price. If at any time the 
Contractor has reason to believe that the hourly rate payments and material costs that will accrue in performing 
this contract in the next succeeding 30 days, if added to all other payments and costs previously accrued, will 
exceed 85 percent of the ceiling price in the Schedule, the Contractor shall notify the Contracting Officer giving a 
revised estimate of the total price to the Government for performing this contract with supporting reasons and 
documentation. If at any time during the performance of this contract, the Contractor has reason to believe that the 
total price to the Government for performing this contract will be substantially greater or less than the then stated 
ceiling price, the Contractor shall so notify the Contracting Officer, giving a revised estimate of the total price for 
performing this contract, with supporting reasons and documentation. If at any time during performance of this 
contract, the Government has 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. 
(3) Ceiling price. The Government will not be obligated to pay the Contractor any amount in excess of the ceiling 
price in the Schedule, and the Contractor shall not be obligated to continue performance if to do so would exceed 
the ceiling price set forth in the Schedule, unless and until the Contracting Officer notifies the contractor in 
writing that the ceiling price has been increased and specifies in the notice a revised ceiling that shall constitute 
the ceiling price for performance under this contract. When and to the extent that the ceiling price set forth in the 
Schedule has been increased, any hours expended and material costs incurred by the Contractor in excess of the 
ceiling price before the increase shall be allowable to the same extent as if the hours expended and material costs 
had been incurred after the increase in the ceiling price. 
(4) Access to records. At any time before final payment under this contract, the Contracting Officer (or authorized 
representative) will have access to the following (access shall be limited to the listing below unless otherwise 
agreed to by the Contractor and the Contracting Officer): 

(i) Records that verify that the employees whose time has been included in any invoice met the 
qualifications for the labor categories specified in the contract. 
(ii) For labor hours (including any subcontractor hours reimbursed at the hourly rate in the schedule), 
when timecards are required as substantiation for payment— 

(A) The original timecards (paper-based or electronic); 
(B) The Contractor’s timekeeping procedures; 
(C) Contractor records that show the distribution of labor between jobs or contracts; and 
(D) Employees whose time has been included in any invoice for the purpose of verifying that 
these employees have worked the hours shown on the invoices. 

(iii) For material and subcontract costs that are reimbursed on the basis of actual cost— 



(A) Any invoices or subcontract agreements substantiating material costs; and 
(B) Any documents supporting payment of those invoices. 

(5) Overpayments/Underpayments. Each payment previously made shall be subject to reduction to the extent of 
amounts, on preceding invoices, that are found by the Contracting Officer not to have been properly payable and 
shall also be subject to reduction for overpayments or to increase for underpayments. The Contractor shall 
promptly pay any such reduction within 30 days unless the parties agree otherwise. The Government within 30 
days will pay any such increases, unless the parties agree otherwise. The Contractor’s payment will be made by 
check. If the Contractor becomes aware of a duplicate invoice payment or that the Government has otherwise 
overpaid on an invoice payment, the Contractor shall— 

(i) Remit the overpayment amount to the payment office cited in the contract along with a description of 
the overpayment including the— 

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation 
errors, date(s) of overpayment); 
(B) Affected contract number and delivery order number, if applicable; 
(C) Affected line item or subline item, if applicable; and 
(D) Contractor point of contact. 

(ii) Provide a copy of the remittance and supporting documentation to the Contracting Officer. 
(6)  

(i) All amounts that become payable by the Contractor to the Government under this contract shall bear 
simple interest from the date due until paid unless paid within 30 days of becoming due. The interest rate 
shall be the interest rate established by the Secretary of the Treasury, as provided in 41 U.S.C. 7109, 
which is applicable to the period in which the amount becomes due, and then at the rate applicable for 
each six month period as established by the Secretary until the amount is paid. 
(ii) The Government may issue a demand for payment to the Contractor upon finding a debt is due under 
the contract. 
(iii) Final Decisions. The Contracting Officer will issue a final decision as required by 33.211 if— 

(A) The Contracting Officer and the Contractor are unable to reach agreement on the existence or 
amount of a debt in a timely manner; 
(B) The Contractor fails to liquidate a debt previously demanded by the Contracting Officer 
within the timeline specified in the demand for payment unless the amounts were not repaid 
because the Contractor has requested an installment payment agreement; or 
(C) The Contractor requests a deferment of collection on a debt previously demanded by the 
Contracting Officer (see FAR 32.60702). 

(iv) If a demand for payment was previously issued for the debt, the demand for payment included in the 
final decision shall identify the same due date as the original demand for payment. 
(v) Amounts shall be due at the earliest of the following dates: 

(A) The date fixed under this contract. 
(B) The date of the first written demand for payment, including any demand for payment 
resulting from a default termination. 

(vi) The interest charge shall be computed for the actual number of calendar days involved beginning on 
the due date and ending on— 

(A) The date on which the designated office receives payment from the Contractor; 
(B) The date of issuance of a Government check to the Contractor from which an amount 
otherwise payable has been withheld as a credit against the contract debt; or 
(C) The date on which an amount withheld and applied to the contract debt would otherwise have 
become payable to the Contractor. 

(vii) The interest charge made under this clause may be reduced under the procedures prescribed in 
32.608-2 of the Federal Acquisition Regulation in effect on the date of this contract. 
(viii) Upon receipt and approval of the invoice designated by the Contractor as the “completion invoice” 
and supporting documentation, and upon compliance by the Contractor with all terms of this contract, any 
outstanding balances will be paid within 30 days unless the parties agree otherwise. The completion 
invoice, and supporting documentation, shall be submitted by the Contractor as promptly as practicable 
following completion of the work under this contract, but in no event later than 1 year (or such longer 
period as the Contracting Officer may approve in writing) from the date of completion. 

(7) 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. 

(i) Specified claims in stated amounts, or in estimated amounts if the amounts are not susceptible to exact 
statement by the Contractor. 
(ii) Claims, together with reasonable incidental expenses, based upon the liabilities of the Contractor to 
third parties arising out of performing this contract, that are not known to the Contractor on the date of the 
execution of the release, and of which the Contractor gives notice in writing to the Contracting Officer not 
more than 6 years after the date of the release or the date of any notice to the Contractor that the 
Government is prepared to make final payment, whichever is earlier. 
(iii) Claims for reimbursement of costs (other than expenses of the Contractor by reason of its 
indemnification of the Government against patent liability), including reasonable incidental expenses, 
incurred by the Contractor under the terms of this contract relating to patents. 

(8) Prompt payment. The Government will make payment in accordance with the Prompt Payment Act (31 U.S.C 
3903) and prompt payment regulations at 5 CFR part 1315. 
(9) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the 
appropriate EFT clause. 
(10) Discount. In connection with any discount offered for early payment, time shall be computed from the date 
of the invoice. For the purpose of computing the discount earned, payment shall be considered to have been made 
on the date that appears on the payment check or the specified payment date if an electronic funds transfer 
payment is made. 

(l) Termination for the Government’s convenience. The Government reserves the right to terminate this contract, or any 
part hereof, for its sole convenience. In the event of such termination, the Contractor shall immediately stop all work 
hereunder and shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to the terms 
of this contract, the Contractor shall be paid an amount for direct labor hours (as defined in the Schedule of the contract) 
determined by multiplying the number of direct labor hours expended before the effective date of termination by the 
hourly rate(s) in the contract, less any hourly rate payments already made to the Contractor plus reasonable charges the 
Contractor can demonstrate to the satisfaction of the Government using its standard record keeping system that have 
resulted from the termination. The Contractor shall not be required to comply with the cost accounting standards or 
contract cost principles for this purpose. This paragraph does not give the Government any right to audit the Contractor’s 
records. The Contractor shall not be paid for any work performed or costs incurred that reasonably could have been 
avoided. 
(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the event of any 
default by the Contractor, or if the Contractor fails to comply with any contract terms and conditions, or fails to provide 
the Government, upon written request, with adequate assurances of future performance. Subject to the terms of this 
contract, the Contractor shall be paid an amount computed under paragraph (i) Payments of this clause, but the “hourly 
rate” for labor hours expended in furnishing work not delivered to or accepted by the Government shall be reduced to 
exclude that portion of the rate attributable to profit. Unless otherwise specified in paragraph (a)(4) of this clause, the 
portion of the “hourly rate” attributable to profit shall be 10 percent. In the event of termination for cause, the Contractor 
shall be liable to the Government for any and all rights and remedies provided by law. If it is determined that the 
Government improperly terminated this contract for default, such termination shall be deemed a termination for 
convenience. 
(DoD components, see SPS Deviation below) 

52.212-5 -- Contract Terms and Conditions Required to Implement Statutes or Executive Orders -- Commercial 
Items. 

As prescribed in 12.301(b)(4), insert the following clause: 
Contract Terms and Conditions Required to Implement Statutes or Executive Orders -- Commercial Items (Jan 

2017) 
(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses, which are incorporated 
in this contract by reference, to implement provisions of law or Executive orders applicable to acquisitions of commercial 
items: 

(1) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 2017) 
(section 743 of Division E, Title VII, of the Consolidated and Further Continuing Appropriations Act 2015 (Pub. 
L. 113-235) and its successor provisions in subsequent appropriations acts (and as extended in continuing 
resolutions)). 
(2) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (Nov 2015) 
(3) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553). 
(4) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Public Laws 108-77, 108-78 (19 U.S.C. 
3805 note)). 
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(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the contracting officer has indicated as 
being incorporated in this contract by reference to implement provisions of law or Executive orders applicable to 
acquisitions of commercial items: 

[Contracting Officer check as appropriate.] 
___ (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sept 2006), with Alternate I (Oct 1995) 
(41 U.S.C. 4704 and 10 U.S.C. 2402). 
___ (2) 52.203-13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509). 
___ (3) 52.203-15, Whistleblower Protections under the American Recovery and Reinvestment Act of 2009 (Jun 
2010) (Section 1553 of Pub L. 111-5) (Applies to contracts funded by the American Recovery and Reinvestment 
Act of 2009). 
___ (4) 52.204-10, Reporting Executive compensation and First-Tier Subcontract Awards (Oct 2016) (Pub. L. 
109-282) (31 U.S.C. 6101 note). 
___ (5) [Reserved] 
___ (6) 52.204-14, Service Contract Reporting Requirements (Oct 2016) (Pub. L. 111-117, section 743 of Div. 
C). 
___ (7) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery Contracts (Oct 2016) (Pub. 
L. 111-117, section 743 of Div. C). 
___ (8) 52.209-6, Protecting the Government’s Interest When Subcontracting with Contractors Debarred, 
Suspended, or Proposed for Debarment (Oct 2015) (31 U.S.C. 6101 note).  
___ (9) 52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters (Jul 2013) (41 
U.S.C. 2313). 
___ (10) [Reserved] 
___ (11) (i) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Nov 2011) (15 U.S.C. 657a). 
___ (ii) Alternate I (Nov 2011) of 52.219-3. 
___ (12) (i) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns (Oct 2014) 
(if the offeror elects to waive the preference, it shall so indicate in its offer)(15 U.S.C. 657a). 
___ (ii) Alternate I (Jan 2011) of 52.219-4. 
___ (13) [Reserved] 
___ (14) (i) 52.219-6, Notice of Total Small Business Aside (Nov 2011) (15 U.S.C. 644). 
___ (ii) Alternate I (Nov 2011). 
___ (iii) Alternate II (Nov 2011). 
___ (15) (i) 52.219-7, Notice of Partial Small Business Set-Aside (June 2003) (15 U.S.C. 644). 
___ (ii) Alternate I (Oct 1995) of 52.219-7. 
___ (iii) Alternate II (Mar 2004) of 52.219-7. 
___ (16) 52.219-8, Utilization of Small Business Concerns (Nov 2016) (15 U.S.C. 637(d)(2) and (3)). 
___ (17) (i) 52.219-9, Small Business Subcontracting Plan (Jan 2017) (15 U.S.C. 637 (d)(4)). 
___ (ii) Alternate I (Nov 2016) of 52.219-9. 
___ (iii) Alternate II (Nov 2016) of 52.219-9. 
___ (iv) Alternate III (Nov 2016) of 52.219-9. 
___ (v) Alternate IV (Nov 2016) of 52.219-9. 
___ (18) 52.219-13, Notice of Set-Aside of Orders (Nov 2011) (15 U.S.C. 644(r)). 
___ (19) 52.219-14, Limitations on Subcontracting (Jan 2017) (15 U.S.C. 637(a)(14)). 
___ (20) 52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999) (15 U.S.C. 637(d)(4)(F)(i)). 
___ (21) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside (Nov 2011) (15 U.S.C. 
657f). 
___ (22) 52.219-28, Post Award Small Business Program Rerepresentation (Jul 2013) (15 U.S.C. 632(a)(2)). 
___ (23) 52.219-29, Notice of Set-Aside for, or Sole Source Award to, Economically Disadvantaged Women-
Owned Small Business Concerns (Dec 2015) (15 U.S.C. 637(m)). 
___ (24) 52.219-30, Notice of Set-Aside for, or Sole Source Award to, Women-Owned Small Business Concerns 
Eligible Under the Women-Owned Small Business Program (Dec 2015) (15 U.S.C. 637(m)). 
___ (25) 52.222-3, Convict Labor (June 2003) (E.O. 11755). 
___ (26) 52.222-19, Child Labor—Cooperation with Authorities and Remedies (Oct 2016) (E.O. 13126). 
___ (27) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
___ (28) 52.222-26, Equal Opportunity (Sep 2016) (E.O. 11246). 
___ (29) 52.222-35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212). 
___ (30) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793). 
___ (31) 52.222-37, Employment Reports on Veterans (Feb 2016) (38 U.S.C. 4212). 



___ (32) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O. 
13496). 
___ (33) (i) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and E.O. 13627). 
___ (ii) Alternate I (Mar 2015) of 52.222-50, (22 U.S.C. chapter 78 and E.O. 13627). 
___ (34) 52.222-54, Employment Eligibility Verification (Oct 2015). (E. O. 12989). (Not applicable to the 
acquisition of commercially available off-the-shelf items or certain other types of commercial items as prescribed 
in 22.1803.) 
___ (35) 52.222-59, Compliance with Labor Laws (Executive Order 13673) (Oct 2016). (Applies at $50 million 
for solicitations and resultant contracts issued from October 25, 2016 through April 24, 2017; applies at $500,000 
for solicitations and resultant contracts issued after April 24, 2017). 
Note to paragraph (b)(35): By a court order issued on October 24, 2016, 52.222-59 is enjoined indefinitely as of 
the date of the order. The enjoined paragraph will become effective immediately if the court terminates the 
injunction. At that time, DoD, GSA, and NASA will publish a document in the Federal Register advising the 
public of the termination of the injunction. 
___ (36) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016). 
___ (37) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated Items (May 
2008) (42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the acquisition of commercially available off-the-shelf 
items.) 
___ (ii) Alternate I (May 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not applicable to the acquisition of 
commercially available off-the-shelf items.) 
___ (38) 52.223-11, Ozone-Depleting Substances and High Global Warming Potential Hydrofluorocarbons (Jun 
2016) (E.O.13693). 
___ (39) 52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration Equipment and Air Conditioners 
(Jun 2016) (E.O. 13693). 
___ (40) (i) 52.223-13, Acquisition of EPEAT® -Registered Imaging Equipment (Jun 2014) (E.O.s 13423 and 
13514 
___ (ii) Alternate I (Oct 2015) of 52.223-13. 
___ (41) (i) 52.223-14, Acquisition of EPEAT® -Registered Television (Jun 2014) (E.O.s 13423 and 13514). 
___ (ii) Alternate I (Jun 2014) of 52.223-14. 
___ (42) 52.223-15, Energy Efficiency in Energy-Consuming Products (Dec 2007) (42 U.S.C. 8259b). 
___ (43) (i) 52.223-16, Acquisition of EPEAT® -Registered Personal Computer Products (Oct 2015) (E.O.s 
13423 and 13514). 
___ (ii) Alternate I (Jun 2014) of 52.223-16. 
___ (44) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging while Driving (Aug 2011) (E.O. 
13513). 
___ (45) 52.223-20, Aerosols (Jun 2016) (E.O. 13693). 
___ (46) 52.223-21, Foams (Jun 2016) (E.O. 13696). 
___ (47) (i) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 552a). 
___ (ii) Alternate I (Jan 2017) of 52.224-3. 
___ (48) 52.225-1, Buy American--Supplies (May 2014) (41 U.S.C. chapter 83). 
___ (49) (i) 52.225-3, Buy American--Free Trade Agreements--Israeli Trade Act (May 2014) (41 U.S.C. chapter 
83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C. 4001 note, Pub. L. 103-182, 108-
77, 108-78, 108-286, 108-302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43). 
___ (ii) Alternate I (May 2014) of 52.225-3. 
___ (iii) Alternate II (May 2014) of 52.225-3. 
___ (iv) Alternate III (May 2014) of 52.225-3. 
___ (50) 52.225-5, Trade Agreements (Oct 2016) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note). 
___ (51) 52.225-13, Restrictions on Certain Foreign Purchases (Jun 2008) (E.O.’s, proclamations, and statutes 
administered by the Office of Foreign Assets Control of the Department of the Treasury). 
___ (52) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Oct 2016) 
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302 Note). 
___ (53) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.S.C. 5150). 
___ (54) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (Nov 2007) (42 U.S.C. 
5150). 
___ (55) 52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002) (41 U.S.C. 4505), 10 
U.S.C. 2307(f)). 
___ (56) 52.232-30, Installment Payments for Commercial Items (Jan 2017) (41 U.S.C. 4505, 10 U.S.C. 2307(f)). 



___ (57) 52.232-33, Payment by Electronic Funds Transfer— System for Award Management (Jul 2013) (31 
U.S.C. 3332). 
___ (58) 52.232-34, Payment by Electronic Funds Transfer—Other Than System for Award Management (Jul 
2013) (31 U.S.C. 3332). 
___ (59) 52.232-36, Payment by Third Party (May 2014) (31 U.S.C. 3332). 
___ (60) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a). 
___ (61) 52.242-5, Payments to Small Business Subcontractors (Jan 2017) (15 U.S.C. 637(d)(12)). 
___ (62) (i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. 
Appx 1241(b) and 10 U.S.C. 2631). 
___ (ii) Alternate I (Apr 2003) of 52.247-64. 

(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to commercial services, that the 
Contracting Officer has indicated as being incorporated in this contract by reference to implement provisions of law or 
executive orders applicable to acquisitions of commercial items: 

[Contracting Officer check as appropriate.] 
___ (1) 52.222-17, Nondisplacement of Qualified Workers (May 2014) (E.O. 13495) 
___ (2) 52.222-41, Service Contract Labor Standards (May 2014) (41 U.S.C. chapter 67.). 
___ (3) 52.222-42, Statement of Equivalent Rates for Federal Hires (May 2014) (29 U.S.C. 206 and 41 U.S.C. 
chapter 67). 
___ (4) 52.222-43, Fair Labor Standards Act and Service Contract Labor Standards -- Price Adjustment (Multiple 
Year and Option Contracts) (May 2014) (29 U.S.C.206 and 41 U.S.C. chapter 67). 
___ (5) 52.222-44, Fair Labor Standards Act and Service Contract Labor Standards -- Price Adjustment (May 
2014) (29 U.S.C. 206 and 41 U.S.C. chapter 67). 
___ (6) 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for 
Maintenance, Calibration, or Repair of Certain Equipment--Requirements (May 2014) (41 U.S.C. chapter 67). 
___ (7) 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain 
Services--Requirements (May 2014) (41 U.S.C. chapter 67). 
___ (8) 52.222-55, Minimum Wages Under Executive Order 13658 (Dec 2015) (E.O. 13658). 
___ (9) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). 
___ (10) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 U.S.C. 1792). 
___ (11) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 U.S.C. 1792). 
___ (12) 52.237-11, Accepting and Dispensing of $1 Coin (Sep 2008) (31 U.S.C. 5112(p)(1)). 

(d) Comptroller General Examination of Record The Contractor shall comply with the provisions of this paragraph (d) if 
this contract was awarded using other than sealed bid, is in excess of the simplified acquisition threshold, and does not 
contain the clause at 52.215-2, Audit and Records -- Negotiation. 

(1) The Comptroller General of the United States, or an authorized representative of the Comptroller General, 
shall have access to and right to examine any of the Contractor’s directly pertinent records involving transactions 
related to this contract. 
(2) The Contractor shall make available at its offices at all reasonable times the records, materials, and other 
evidence for examination, audit, or reproduction, until 3 years after final payment under this contract or for any 
shorter period specified in FAR Subpart 4.7, Contractor Records Retention, of the other clauses of this contract. If 
this contract is completely or partially terminated, the records relating to the work terminated shall be made 
available for 3 years after any resulting final termination settlement. Records relating to appeals under the 
disputes clause or to litigation or the settlement of claims arising under or relating to this contract shall be made 
available until such appeals, litigation, or claims are finally resolved. 
(3) As used in this clause, records include books, documents, accounting procedures and practices, and other data, 
regardless of type and regardless of form. This does not require the Contractor to create or maintain any record 
that the Contractor does not maintain in the ordinary course of business or pursuant to a provision of law. 

(e)  
(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c) and (d) of this clause, the 
Contractor is not required to flow down any FAR clause, other than those in this paragraph (e)(1) in a subcontract 
for commercial items. Unless otherwise indicated below, the extent of the flow down shall be as required by the 
clause— 

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509). 
(ii) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 
2017) (section 743 of Division E, Title VII, of the Consolidated and Further Continuing Appropriations 
Act, 2015 (Pub. L. 113-235) and its successor provisions in subsequent appropriations acts (and as 
extended in continuing resolutions)). 



(iii) 52.219-8, Utilization of Small Business Concerns (Nov 2016) (15 U.S.C. 637(d)(2) and (3)), in all 
subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to 
small business concerns) exceeds $700,000 ($1.5 million for construction of any public facility), the 
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities. 
(iv) 52.222-17, Nondisplacement of Qualified Workers (May 2014) (E.O. 13495). Flow down required in 
accordance with paragraph (1) of FAR clause 52.222-17. 
(v) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
(vi) 52.222-26, Equal Opportunity (Sep 2016) (E.O. 11246). 
(vii) 52.222-35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212). 
(viii) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793). 
(ix) 52.222-37, Employment Reports on Veterans (Feb 2016) (38 U.S.C. 4212). 
(x) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O. 
13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-40. 
(xi) 52.222-41, Service Contract Labor Standards (May 2014), (41 U.S.C. chapter 67). 
(xii) (A) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and E.O. 
13627). 

(B) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 E.O. 13627). 
(xiii) 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for 
Maintenance, Calibration, or Repair of Certain Equipment--Requirements (May 2014) (41 U.S.C. chapter 
67.) 
(xiv) 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for 
Certain Services--Requirements (May 2014) (41 U.S.C. chapter 67) 
(xv) 52.222-54, Employment Eligibility Verification (Oct 2015) (E. O. 12989). 
(xvi) 52.222-55, Minimum Wages Under Executive Order 13658 (Dec 2015). 
(xvii) 52.222-59, Compliance with Labor Laws (Executive Order 13673) (Oct 2016) (Applies at $50 
million for solicitations and resultant contracts issued from October 25, 2016 through April 24, 2017; 
applies at $500,000 for solicitations and resultant contracts issued after April 24, 2017). 
Note to paragraph (e)(1)(xvii): By a court order issued on October 24, 2016, 52.222-59 is enjoined 
indefinitely as of the date of the order. The enjoined paragraph will become effective immediately if the 
court terminates the injunction. At that time, DoD, GSA, and NASA will publish a document in the 
Federal Register advising the public of the termination of the injunction. 
(xviii) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016). 
(xix) 52.222-62, Paid sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). 
(xx) (A) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 552a). 

(B) Alternate I (Jan 2017) of 52.224-3. 
(xxi) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Oct 2016) 
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 
2302 Note). 
(xxii) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 U.S.C. 
1792). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6. 
(xxiii) 52.247-64, Preference for Privately-Owned U.S. Flag Commercial Vessels (Feb 2006) (46 U.S.C. 
Appx 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR clause 
52.247-64. 

(2) While not required, the Contractor may include in its subcontracts for commercial items a minimal number of 
additional clauses necessary to satisfy its contractual obligations. 

(End of Clause) 
Alternate I (Feb 2000). As prescribed in 12.301(b)(4)(i), delete paragraph (d) from the basic clause, redesignate paragraph 
(e) as paragraph (d), and revise the reference to “paragraphs (a), (b), (c), or (d) of this clause” in the redesignated 
paragraph (d) to read “paragraphs (a), (b), and (c) of this clause”. 
Alternate II (JAN 2017). As prescribed in 12.301(b)(4)(ii), substitute the following paragraphs (d)(1) and (e)(1) for 
paragraphs (d)(1) and (e)(1) of the basic clause as follows: 
(d) 

(1) The Comptroller General of the United States, an appropriate Inspector General appointed under section 3 or 
8G of the Inspector General Act of 1978 (5 U.S.C. App.), or an authorized representative of either of the 
foregoing officials shall have access to and right to— 

(i) Examine any of the Contractor’s or any subcontractors’ records that pertain to, and involve 
transactions relating to, this contract; and  
(ii) Interview any officer or employee regarding such transactions. 
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(e) 
(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), and (c), of this clause, the Contractor is 
not required to flow down any FAR clause in a subcontract for commercial items, other than— 

(i) Paragraph (d) of this clause. This paragraph flows down to all subcontracts, except the authority of the 
Inspector General under paragraph (d)(1)(ii) does not flow down; and  
(ii) Those clauses listed in this paragraph (e)(1). Unless otherwise indicated below, the extent of the flow 
down shall be as required by the clause— 

(A) 52.203–13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509).  
(B) 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act 
of 2009 (Jun 2010) (Section 1553 of Pub. L. 111-5). 
(C) 52.219–8, Utilization of Small Business Concerns (Nov 2016) (15 U.S.C. 637(d)(2) and (3)), 
in all subcontracts that offer further subcontracting opportunities. If the subcontract (except 
subcontracts to small business concerns) exceeds $700,000 ($1.5 million for construction of any 
public facility), the subcontractor must include 52.219-8 in lower tier subcontracts that offer 
subcontracting opportunities.  
(D) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
(E) 52.222–26, Equal Opportunity (Sep 2016) (E.O. 11246). 
(F) 52.222–35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212).  
(G) 52.222–36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793).  
(H) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 
2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-
40. 
(I) 52.222–41, Service Contract Labor Standards (May 2014) (41 U.S.C. chapter 67). 
(J) ____ (1) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and 
E.O. 13627). 
___ (2) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 E.O. 13627). 
(K) 52.222–51, Exemption from Application of the Service Contract Labor Standards to 
Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May 
2014) (41 U.S.C. chapter 67). 
(L) 52.222–53, Exemption from Application of the Service Contract Labor Standards to Contracts 
for Certain Services--Requirements (May 2014) (41 U.S.C. chapter 67). 
(M) 52.222–54, Employment Eligibility Verification (Oct 2015) (Executive Order 12989). 
(N) 52.222-55, Minimum Wages Under Executive Order 13658 (Dec 2015). 
(O) 52.222-59, Compliance with Labor Laws (Executive Order 13673), (Oct 2016). 
Note to paragraph (e)(1)(ii)(O): By a court order issued on October 24, 2016, 52.222-59 is 
enjoined indefinitely as of the date of the order. The enjoined paragraph will become effective 
immediately if the court terminates the injunction. At that time, DoD, GSA, and NASA will 
publish a document in the Federal Register advising the public of the termination of the 
injunction. 
(P) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016). 
(Q) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Oct 
2016) (Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 
10 U.S.C. 2302 Note). 
(R) 52.222-62, Paid sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). 
(S) (1) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 552). 
(2) Alternate I (Jan 2017) of 52.224-3 
(T) 52.226–6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 
U.S.C. 1792). Flow down required in accordance with paragraph (e) of FAR clause 52.226–6. 
(T) 52.247–64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 
U.S.C. Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph 
(d) of FAR clause 52.247–64. 

[Class Deviation- 2013-O0019, Commercial Item Omnibus Clauses for Acquisitions Using the Standard 
Procurement System. This clause deviation is effective on Sep 25, 2013, and remains in effect for five years, or until 
otherwise rescinded.  

FAR 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR 
EXECUTIVE ORDERS--COMMERCIAL ITEMS (DEVIATION 2013-O0019) (JAN 2017) 



(a) Comptroller General Examination of Record. The Contractor shall comply with the provisions of this paragraph (a) if 
this contract was awarded using other than sealed bid, is in excess of the simplified acquisition threshold, and does not 
contain the clause at 52.215-2, Audit and Records -- Negotiation. 

(1) The Comptroller General of the United States, or an authorized representative of the Comptroller General, 
shall have access to and right to examine any of the Contractor’s directly pertinent records involving transactions 
related to this contract. 
(2) The Contractor shall make available at its offices at all reasonable times the records, materials, and other 
evidence for examination, audit, or reproduction, until 3 years after final payment under this contract or for any 
shorter period specified in FAR Subpart 4.7, Contractor Records Retention, of the other clauses of this contract. If 
this contract is completely or partially terminated, the records relating to the work terminated shall be made 
available for 3 years after any resulting final termination settlement. Records relating to appeals under the 
disputes clause or to litigation or the settlement of claims arising under or relating to this contract shall be made 
available until such appeals, litigation, or claims are finally resolved. 
(3) As used in this clause, records include books, documents, accounting procedures and practices, and other data, 
regardless of type and regardless of form. This does not require the Contractor to create or maintain any record 
that the Contractor does not maintain in the ordinary course of business or pursuant to a provision of law. 

(b)  
(1) Notwithstanding the requirements of any other clause in this contract, the Contractor is not required to flow 
down any FAR clause, other than those in this paragraph (b)(1) in a subcontract for commercial items. Unless 
otherwise indicated below, the extent of the flow down shall be as required by the clause— 

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509). 
(ii) 52.219-8, Utilization of Small Business Concerns (Oct 2014) (15 U.S.C. 637(d)(2) and (3)), in all 
subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to 
small business concerns) exceeds $650,000 ($1.5 million for construction of any public facility), the 
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities. 
(iii) 52.222-17, Nondisplacement of Qualified Workers (May 2014) (E.O. 13495). Flow down required in 
accordance with paragraph (1) of FAR clause 52.222-17. 
(iv) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
(v) 52.222-26, Equal Opportunity (Sep 2016) (E.O. 11246). 
(vi) 52.222-35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212). 
(vii) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793). 
(viii) 52.222-62 Paid Sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). 
(ix) 52.222-37, Employment Reports on Veterans (Feb 2016) (38 U.S.C. 4212). 
(x) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O. 
13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-40. 
(xi) 52.222-41, Service Contract Labor Standards (May 2014), (41 U.S.C. chapter 67). 
(xii) ____ (A) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and E.O. 
13627). 

___ (B) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 E.O. 13627). 
(xiii) 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for 
Maintenance, Calibration, or Repair of Certain Equipment--Requirements (May 2014) (41 U.S.C. chapter 
67.) 
(xiv) 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for 
Certain Services--Requirements (May 2014) (41 U.S.C. chapter 67) 
(xv) 52.222-54, Employment Eligibility Verification (Oct 2015). 
(xvi) 52.222-55, Minimum Wages Under Executive Order 13658 (Dec 2015) (E.O. 13658). 
(xvii) 52.222-59, Compliance with Labor Laws (Executive Order 13673) (Oct 2016) (Applies at $50 
million for solicitations and resultant contracts issued from October 25, 2016 through April 24, 2017; 
applies at $500,000 for solicitations and resultant contracts issued after April 24, 2017). 
Note to paragraph (b)(1)(xvi): By a court order issued on October 24, 2016, 52.222-59 is enjoined 
indefinitely as of the date of the order. The enjoined paragraph will become effective immediately if the 
court terminates the injunction. At that time, DoD, GSA, and NASA will publish a document in the 
Federal Register advising the public of the termination of the injunction. 
(xviii) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016). 
(xix) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Jul 2013) 
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 
2302 Note). 



(xx) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 U.S.C. 
1792). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6. 
(xxi) 52.247-64, Preference for Privately-Owned U.S. Flag Commercial Vessels (Feb 2006) (46 U.S.C. 
Appx 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR clause 
52.247-64. 

(2) While not required, the contractor may include in its subcontracts for commercial items a minimal number of 
additional clauses necessary to satisfy its contractual obligations. 

(End of Clause) 
Alternate I (2013-O0019) (Feb 2000). As prescribed in 12.301(b)(4), delete paragraph (a) from the basic clause, 
redesignate paragraph (b)(1) as paragraph (a), and redesignate paragraphs (b)(1)(i) through (b)(1)(xiv) as paragraphs 
(a)(1) through (a)(14) and redesignate paragraph (b)(2) as paragraph (b). 
Alternate II (2013-O0019) (Jan 2017). As prescribed in 12.301(b)(4)(ii), substitute the following paragraphs (a)(1) and 
(b)(1) for paragraphs (a)(1) and (b)(1) of the basic clause as follows: 
(a) 

(1) The Comptroller General of the United States, an appropriate Inspector General appointed under section 3 or 
8G of the Inspector General Act of 1978 (5 U.S.C. App.), or an authorized representative of either of the 
foregoing officials shall have access to and right to— 

(i) Examine any of the Contractor’s or any subcontractors’ records that pertain to, and involve 
transactions relating to, this contract; and  
(ii) Interview any officer or employee regarding such transactions. 

(b) 
(1) Notwithstanding the requirement of any other clause in this contract, the Contractor is not required to flow 
down any FAR clause in a subcontract for commercial items, other than— 

(i) Paragraph (a) of this clause. This paragraph flows down to all subcontracts, except the authority of the 
Inspector General under paragraph (a)(1)(ii) does not flow down; and  
(ii) Those clauses listed in this paragraph (b)(1). Unless otherwise indicated below, the extent of the flow 
down shall be as required by the clause— 

(A) 52.203–13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509).  
(B) 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act 
of 2009 (Jun 2010) (Section 1553 of Pub. L. 111-5). 
(C) 52.219–8, Utilization of Small Business Concerns (Oct 2014) (15 U.S.C. 637(d)(2) and (3)), 
in all subcontracts that offer further subcontracting opportunities. If the subcontract (except 
subcontracts to small business concerns) exceeds $650,000 ($1.5 million for construction of any 
public facility), the subcontractor must include 52.219-8 in lower tier subcontracts that offer 
subcontracting opportunities.  
(D) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
(E) 52.222–26, Equal Opportunity (Sep 2016) (E.O. 11246). 
(F) 52.222–35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212).  
(G) 52.222–36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793).  
(H) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 
2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-
40. 
(I) 52.222–41, Service Contract Labor Standards (May 2014) (41 U.S.C. chapter 67). 
(J) ____ (1) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and 
E.O. 13627). 
___ (2) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 E.O. 13627). 
(K) 52.222–51, Exemption from Application of the Service Contract Labor Standards to 
Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May 
2014) (41 U.S.C. chapter 67). 
(L) 52.222–53, Exemption from Application of the Service Contract Labor Standards to Contracts 
for Certain Services--Requirements (May 2014) (41 U.S.C. chapter 67). 
(M) 52.222–54, Employment Eligibility Verification (Oct 2015) (Executive Order 12989). 
(N) 52.222-55, Minimum Wages Under Executive Order 13658 (Dec 2015) (E. O. 13658). 
(O) 52.222-59, Compliance with Labor Laws (Executive Order 13673), (Oct 2016). 
Note to paragraph (b)(1)(ii)(O): By a court order issued on October 24, 2016, 52.222-59 is 
enjoined indefinitely as of the date of the order. The enjoined paragraph will become effective 
immediately if the court terminates the injunction. At that time, DoD, GSA, and NASA will 



publish a document in the Federal Register advising the public of the termination of the 
injunction. 
(P) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016). 
(Q) 52.226–6, Promoting Excess Food Donation to Nonprofit Organizations. (May 2014) (42 
U.S.C. 1792). Flow down required in accordance with paragraph (e) of FAR clause 52.226–6. 
(R) 52.222-62 Paid Sick Leave Under Executive Order 13706 (JAN 2017) (E.O. 13706). 
(S) 52.247–64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 
U.S.C. Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph 
(d) of FAR clause 52.247–64. 

52.214-34 -- Submission of Offers in the English Language. 
As prescribed in 14.201-6(w), insert the following provision: 

Submission of Offers in the English Language (Apr 1991) 
Offers submitted in response to this solicitation shall be in the English language. Offers received in other than English 
shall be rejected. 

(End of Provision) 
52.214-35 -- Submission of Offers in U.S. Currency. 

As prescribed in 14.201-6(x) insert the following provision: 
Submission of Offers in U.S. Currency (Apr 1991) 

Offers submitted in response to this solicitation shall be in terms of U.S. dollars. Offers received in other than U.S. dollars 
shall be rejected. 

(End of Provision) 
52.215-2 -- Audit and Records – Negotiation. 

As prescribed in 15.209(b), insert the following clause: 
Audit and Records -- Negotiation (Oct 2010) 

(a) As used in this clause, “records” includes books, documents, accounting procedures and practices, and other data, 
regardless of type and regardless of whether such items are in written form, in the form of computer data, or in any other 
form. 
(b) Examination of costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or price 
redeterminable contract, or any combination of these, the Contractor shall maintain and the Contracting Officer, or an 
authorized representative of the Contracting Officer, shall have the right to examine and audit all records and other 
evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to be incurred directly or 
indirectly in performance of this contract. This right of examination shall include inspection at all reasonable times of the 
Contractor’s plants, or parts of them, engaged in performing the contract. 
(c) Certified cost or pricing data. If the Contractor has been required to submit certified cost or pricing data in connection 
with any pricing action relating to this contract, the Contracting Officer, or an authorized representative of the Contracting 
Officer, in order to evaluate the accuracy, completeness, and currency of the cost or pricing data, shall have the right to 
examine and audit all of the Contractor’s records, including computations and projections, related to -- 

(1) The proposal for the contract, subcontract, or modification; 
(2) The discussions conducted on the proposal(s), including those related to negotiating; 
(3) Pricing of the contract, subcontract, or modification; or 
(4) Performance of the contract, subcontract or modification. 

(d) Comptroller General— 
(1) The Comptroller General of the United States, or an authorized representative, shall have access to and the 
right to examine any of the Contractor’s directly pertinent records involving transactions related to this contract or 
a subcontract hereunder and to interview any current employee regarding such transactions. 
(2) This paragraph may not be construed to require the Contractor or subcontractor to create or maintain any 
record that the Contractor or subcontractor does not maintain in the ordinary course of business or pursuant to a 
provision of law. 

(e) Reports. If the Contractor is required to furnish cost, funding, or performance reports, the Contracting Officer or an 
authorized representative of the Contracting Officer shall have the right to examine and audit the supporting records and 
materials, for the purpose of evaluating -- 

(1) The effectiveness of the Contractor’s policies and procedures to produce data compatible with the objectives 
of these reports; and 
(2) The data reported. 

(f) Availability. The Contractor shall make available at its office at all reasonable times the records, materials, and other 
evidence described in paragraphs (a), (b), (c), (d), and (e) of this clause, for examination, audit, or reproduction, until 3 
years after final payment under this contract or for any shorter period specified in Subpart 4.7, Contractor Records 
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Retention, of the Federal Acquisition Regulation (FAR), or for any longer period required by statute or by other clauses of 
this contract. In addition -- 

(1) If this contract is completely or partially terminated, the Contractor shall make available the records relating to 
the work terminated until 3 years after any resulting final termination settlement; and 
(2) The Contractor shall make available records relating to appeals under the Disputes clause or to litigation or the 
settlement of claims arising under or relating to this contract until such appeals, litigation, or claims are finally 
resolved. 

(g) The Contractor shall insert a clause containing all the terms of this clause, including this paragraph (g), in all 
subcontracts under this contract that exceed the simplified acquisition threshold, and -- 

(1) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or any 
combination of these; 
(2) For which certified cost or pricing data are required; or 
(3) That require the subcontractor to furnish reports as discussed in paragraph (e) of this clause. 

The clause may be altered only as necessary to identify properly the contracting parties and the Contracting Officer under 
the Government prime contract. 

(End of Clause) 
Alternate I (Mar 2009). As prescribed in 15.209 (b)(2), substitute the following paragraphs (d)(1) and (g) for paragraphs 
(d)(1) and (g) of the basic clause: 
(d) Comptroller General or Inspector General.  

(1) The Comptroller General of the United States, an appropriate Inspector General appointed under section 3 or 
8G of the Inspector General Act of 1978 (5 U.S.C. App.), or an authorized representative of either of the 
foregoing officials, shall have access to and the right to— 

(i) Examine any of the Contractor’s or any subcontractor’s records that pertain to and involve transactions 
relating to this contract or a subcontract hereunder; and 
(ii) Interview any officer or employee regarding such transactions. 

(g) 
(1) Except as provided in paragraph (g)(2) of this clause, the Contractor shall insert a clause containing all the 
terms of this clause, including this paragraph (g), in all subcontracts under this contract. The clause may be altered 
only as necessary to identify properly the contracting parties and the Contracting Officer under the Government 
prime contract. 
(2) The authority of the Inspector General under paragraph (d)(1)(ii) of this clause does not flow down to 
subcontracts. 

Alternate II (Aug 2016). As prescribed in 15.209(b)(3), add the following paragraph (h) to the basic clause: 
(h) The provisions of the OMB Uniform Guidance at 2 CFR part 200, subpart F apply to this contract. 
Alternate III (Jun 1999). As prescribed in 15.209(b)(4), delete paragraph (d) of the basic clause and redesignate the 
remaining paragraphs accordingly, and substitute the following paragraph (e) for the redesignated paragraph (e) of the 
basic clause: 
(e) Availability. The Contractor shall make available at its office at all reasonable times the records, materials, and other 
evidence described in paragraphs (a), (b), (c), and (d) of this clause, for examination, audit, or reproduction, until 3 years 
after final payment under this contract or for any shorter period specified in Subpart 4.7, Contractor Records Retention, of 
the Federal Acquisition Regulation (FAR), or for any longer period required by statute or by other clauses of this contract. 
In addition— 

(1) If this contract is completely or partially terminated, the Contractor shall make available the records relating to 
the work terminated until 3 years after any resulting final termination settlement; and 
(2) The Contractor shall make available records relating to appeals under the Disputes clause or to litigation or the 
settlement of claims arising under or relating to this contract until such appeals, litigation, or claims are finally 
resolved. 

52.215-8 -- Order of Precedence -- Uniform Contract Format. 
As prescribed in 15.209(h), insert the following clause: 

Order of Precedence -- Uniform Contract Format (Oct 1997) 
Any inconsistency in this solicitation or contract shall be resolved by giving precedence in the following order: 
(a) The Schedule (excluding the specifications). 
(b) Representations and other instructions. 
(c) Contract clauses. 
(d) Other documents, exhibits, and attachments. 
(e) The specifications.  

(End of Clause) 
52.215-10 -- Price Reduction for Defective Certified Cost or Pricing Data. 
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As prescribed in 15.408(b), insert the following clause: 
Price Reduction for Defective Certified Cost or Pricing Data (Aug 2011) 

(a) If any price, including profit or fee, negotiated in connection with this contract, or any cost reimbursable under this 
contract, was increased by any significant amount because -- 

(1) The Contractor or a subcontractor furnished certified cost or pricing data that were not complete, accurate, and 
current as certified in its Certificate of Current Cost or Pricing Data; 
(2) A subcontractor or prospective subcontractor furnished the Contractor certified cost or pricing data that were 
not complete, accurate, and current as certified in the Contractor’s Certificate of Current Cost or Pricing Data; or 
(3) Any of these parties furnished data of any description that were not accurate, the price or cost shall be reduced 
accordingly and the contract shall be modified to reflect the reduction. 

(b) Any reduction in the contract price under paragraph (a) of this clause due to defective data from a prospective 
subcontractor that was not subsequently awarded the subcontract shall be limited to the amount, plus applicable overhead 
and profit markup, by which (1) the actual subcontract or (2) the actual cost to the Contractor, if there was no subcontract, 
was less than the prospective subcontract cost estimate submitted by the Contractor; provided, that the actual subcontract 
price was not itself affected by defective certified cost or pricing data. 
(c) 

(1) If the Contracting Officer determines under paragraph (a) of this clause that a price or cost reduction should be 
made, the Contractor agrees not to raise the following matters as a defense: 

(i) The Contractor or subcontractor was a sole source supplier or otherwise was in a superior bargaining 
position and thus the price of the contract would not have been modified even if accurate, complete, and 
current certified cost or pricing data had been submitted. 
(ii) The Contracting Officer should have known that the certified cost or pricing data in issue were 
defective even though the Contractor or subcontractor took no affirmative action to bring the character of 
the data to the attention of the Contracting Officer. 
(iii) The contract was based on an agreement about the total cost of the contract and there was no 
agreement about the cost of each item procured under the contract. 
(iv) The Contractor or subcontractor did not submit a Certificate of Current Cost or Pricing Data. 

(2) 
(i) Except as prohibited by subdivision (c)(2)(ii) of this clause, an offset in an amount determined 
appropriate by the Contracting Officer based upon the facts shall be allowed against the amount of a 
contract price reduction if -- 

(A) The Contractor certifies to the Contracting Officer that, to the best of the Contractor’s 
knowledge and belief, the Contractor is entitled to the offset in the amount requested; and 
(B) The Contractor proves that the certified cost or pricing data were available before the “as of” 
date specified on its Certificate of Current Cost or Pricing Data, and that the data were not 
submitted before such date. 

(ii) An offset shall not be allowed if -- 
(A) The understated data were known by the Contractor to be understated before the “as of” date 
specified on its Certificate of Current Cost or Pricing Data; or 
(B) The Government proves that the facts demonstrate that the contract price would not have 
increased in the amount to be offset even if the available data had been submitted before the “as 
of” date specified on its Certificate of Current Cost or Pricing Data. 

(d) If any reduction in the contract price under this clause reduces the price of items for which payment was made prior to 
the date of the modification reflecting the price reduction, the Contractor shall be liable to and shall pay the United States 
at the time such overpayment is repaid -- 

(1) Interest compounded daily, as required by 26 U.S.C. 6622, on the amount of such overpayment to be 
computed from the date(s) of overpayment to the Contractor to the date the Government is repaid by the 
Contractor at the applicable underpayment rate effective for each quarter prescribed by the Secretary of the 
Treasury under 26 U.S.C. 6621(a)(2); and 
(2) A penalty equal to the amount of the overpayment, if the Contractor or subcontractor knowingly submitted 
certified cost or pricing data that were incomplete, inaccurate, or noncurrent. 

(End of Clause) 
52.215-12 -- Subcontractor Certified Cost or Pricing Data. 

As prescribed in 15.408(d), insert the following clause: 
Subcontractor Certified Cost or Pricing Data (Oct 2010) 

(a) Before awarding any subcontract expected to exceed the threshold for submission of certified cost or pricing data at 
FAR 15.403-4, on the date of agreement on price or the date of award, whichever is later; or before pricing any 
subcontract modification involving a pricing adjustment expected to exceed the threshold for submission of certified cost 
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or pricing data at FAR 15.403-4, the Contractor shall require the subcontractor to submit certified cost or pricing data 
(actually or by specific identification in writing), in accordance with FAR 15.408, Table 15-2 (to include any information 
reasonably required to explain the subcontractor’s estimating process such as the judgmental factors applied and the 
mathematical or other methods used in the estimate, including those used in projecting from known data, and the nature 
and amount of any contingencies included in the price), unless an exception under FAR 15.403-1 applies. 
(b) The Contractor shall require the subcontractor to certify in substantially the form prescribed in FAR 15.406-2 that, to 
the best of its knowledge and belief, the data submitted under paragraph (a) of this clause were accurate, complete, and 
current as of the date of agreement on the negotiated price of the subcontract or subcontract modification. 
(c) In each subcontract that exceeds the threshold for submission of certified cost or pricing data at FAR 15.403-4, when 
entered into, the Contractor shall insert either -- 

(1) The substance of this clause, including this paragraph (c), if paragraph (a) of this clause requires submission of 
certified cost or pricing data for the subcontract; or 
(2) The substance of the clause at FAR 52.215-13, Subcontractor Certified Cost or Pricing Data -- Modifications. 

(End of Clause) 
52.215-14 -- Integrity of Unit Prices. 

As prescribed in 15.408(f)(1), insert the following clause: 
Integrity of Unit Prices (Oct 2010) 

(a) Any proposal submitted for the negotiation of prices for items of supplies shall distribute costs within contracts on a 
basis that ensures that unit prices are in proportion to the items’ base cost (e.g., manufacturing or acquisition costs). Any 
method of distributing costs to line items that distorts unit prices shall not be used. For example, distributing costs equally 
among line items is not acceptable except when there is little or no variation in base cost. Nothing in this paragraph 
requires submission of certified cost or pricing data not otherwise required by law or regulation. 
(b) When requested by the Contracting Officer, the Offeror/Contractor shall also identify those supplies that it will not 
manufacture or to which it will not contribute significant value. 
(c) The Contractor shall insert the substance of this clause, less paragraph (b), in all subcontracts for other than: 
acquisitions at or below the simplified acquisition threshold in FAR Part 2; construction or architect-engineer services 
under FAR Part 36; utility services under FAR Part 41; services where supplies are not required; commercial items; and 
petroleum products. 

(End of Clause) 
Alternate I (Oct 1997). As prescribed in 15.408(f)(2), substitute the following paragraph (b) for paragraph (b) of the basic 
clause: 
(b) The Offeror/Contractor shall also identify those supplies that it will not manufacture or to which it will not contribute 
significant value. 

52.215-15 -- Pension Adjustments and Asset Reversions. 
As prescribed in 15.408(g), insert the following clause: 

Pension Adjustments and Asset Reversions (Oct 2010) 
(a) The Contractor shall promptly notify the Contracting Officer in writing when it determines that it will terminate a 
defined-benefit pension plan or otherwise recapture such pension fund assets. 
(b) For segment closings, pension plan terminations, or curtailment of benefits, the adjustment amount shall be— 

(1) For contracts and subcontracts that are subject to full coverage under the Cost Accounting Standards (CAS) 
Board rules and regulations (48 CFR Chapter 99), the amount measured, assigned, and allocated in accordance 
with 48 CFR 9904.413-50(c)(12); and 
(2) For contracts and subcontracts that are not subject to full coverage under CAS, the amount measured, 
assigned, and allocated in accordance with 48 CFR 9904.413-50(c)(12), except the numerator of the fraction at 48 
CFR 9904.413-50(c)(12)(vi) shall be the sum of the pension plan costs allocated to all non-CAS covered contracts 
and subcontracts that are subject to Federal Acquisition Regulation (FAR) Subpart 31.2 or for which certified cost 
or pricing data were submitted. 

(c) For all other situations where assets revert to the Contractor, or such assets are constructively received by it for any 
reason, the Contractor shall, at the Government’s option, make a refund or give a credit to the Government for its 
equitable share of the gross amount withdrawn. The Government’s equitable share shall reflect the Government’s 
participation in pension costs through those contracts for which certified cost or pricing data were submitted or that are 
subject to FAR Subpart 31.2. 
(d) The Contractor shall include the substance of this clause in all subcontracts under this contract that meet the 
applicability requirement of FAR 15.408(g). 

(End of Clause) 
52.215-19 -- Notification of Ownership Changes. 

As prescribed in 15.408(k), insert the following clause: 
Notification of Ownership Changes (Oct 1997) 
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(a) The Contractor shall make the following notifications in writing: 
(1) When the Contractor becomes aware that a change in its ownership has occurred, or is certain to occur, that 
could result in changes in the valuation of its capitalized assets in the accounting records, the Contractor shall 
notify the Administrative Contracting Officer (ACO) within 30 days. 
(2) The Contractor shall also notify the ACO within 30 days whenever changes to asset valuations or any other 
cost changes have occurred or are certain to occur as a result of a change in ownership. 

(b) The Contractor shall -- 
(1) Maintain current, accurate, and complete inventory records of assets and their costs; 
(2) Provide the ACO or designated representative ready access to the records upon request; 
(3) Ensure that all individual and grouped assets, their capitalized values, accumulated depreciation or 
amortization, and remaining useful lives are identified accurately before and after each of the Contractor’s 
ownership changes; and 
(4) Retain and continue to maintain depreciation and amortization schedules based on the asset records 
maintained before each Contractor ownership change. 

(c) The Contractor shall include the substance of this clause in all subcontracts under this contract that meet the 
applicability requirement of FAR 15.408(k). 

(End of Clause) 
52.215-21 -- Requirements for Certified Cost or Pricing Data and Data Other Than Certified Cost or Pricing Data 

– Modifications. 
As prescribed in 15.408(m), insert the following clause: 

Requirements for Certified Cost or Pricing Data and Data Other Than Certified Cost or Pricing Data -- 
Modifications (Oct 2010) 

(a) Exceptions from certified cost or pricing data. 
(1) In lieu of submitting certified cost or pricing data for modifications under this contract, for price adjustments 
expected to exceed the threshold set forth at FAR 15.403-4 on the date of the agreement on price or the date of the 
award, whichever is later, the Contractor may submit a written request for exception by submitting the 
information described in the following subparagraphs. The Contracting Officer may require additional supporting 
information, but only to the extent necessary to determine whether an exception should be granted, and whether 
the price is fair and reasonable -- 

(i) Identification of the law or regulation establishing the price offered. If the price is controlled under 
law by periodic rulings, reviews, or similar actions of a governmental body, attach a copy of the 
controlling document, unless it was previously submitted to the contracting office. 
(ii) Information on modifications of contracts or subcontracts for commercial items. 

(A) If -- 
(1) The original contract or subcontract was granted an exception from certified cost or 
pricing data requirements because the price agreed upon was based on adequate price 
competition or prices set by law or regulation, or was a contract or subcontract for the 
acquisition of a commercial item; and 
(2) The modification (to the contract or subcontract) is not exempted based on one of 
these exceptions, then the Contractor may provide information to establish that the 
modification would not change the contract or subcontract from a contract or subcontract 
for the acquisition of a commercial item to a contract or subcontract for the acquisition of 
an item other than a commercial item. 

(B) For a commercial item exception, the Contractor shall provide, at a minimum, information on 
prices at which the same item or similar items have previously been sold that is adequate for 
evaluating the reasonableness of the price of the modification. Such information may include -- 

(1) For catalog items, a copy of or identification of the catalog and its date, or the 
appropriate pages for the offered items, or a statement that the catalog is on file in the 
buying office to which the proposal is being submitted. Provide a copy or describe 
current discount policies and price lists (published or unpublished), e.g., wholesale, 
original equipment manufacturer, or reseller. Also explain the basis of each offered price 
and its relationship to the established catalog price, including how the proposed price 
relates to the price of recent sales in quantities similar to the proposed quantities. 
(2) For market-priced items, the source and date or period of the market quotation or 
other basis for market price, the base amount, and applicable discounts. In addition, 
describe the nature of the market. 
(3) For items included on an active Federal Supply Service Multiple Award Schedule 
contract, proof that an exception has been granted for the schedule item. 
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(2) The Contractor grants the Contracting Officer or an authorized representative the right to examine, at any time 
before award, books, records, documents, or other directly pertinent records to verify any request for an exception 
under this clause, and the reasonableness of price. For items priced using catalog or market prices, or law or 
regulation, access does not extend to cost or profit information or other data relevant solely to the Contractor’s 
determination of the prices to be offered in the catalog or marketplace. 

(b) Requirements for certified cost or pricing data. If the Contractor is not granted an exception from the requirement to 
submit certified cost or pricing data, the following applies: 

(1) The Contractor shall submit certified cost or pricing data, data other than certified cost or pricing data, and 
supporting attachments in accordance with the instruction contained in Table 15-2 of FAR 15.408, which is 
incorporated by reference with the same force and effect as though it were inserted here in full text. The 
instructions in Table 15-2 are incorporated as a mandatory format to be used in this contract, unless the 
Contracting Officer and the Contractor agree to a different format and change this clause to use Alternate I. 
(2) As soon as practicable after agreement on price, but before award (except for unpriced actions), the Contractor 
shall submit a Certificate of Current Cost or Pricing Data, as prescribed by FAR 15.406-2. 

(End of Clause) 
Alternate I (Oct 2010). As prescribed in 15.408(m) and 15.403-5(b)(1), substitute the following paragraph (b)(1) for 
paragraph (b)(1) of the basic clause. 
(b) 

(1) The Contractor shall submit certified cost or pricing data, data other than certified cost or pricing data, and 
supporting attachments prepared in the following format: [Insert description of the data and format that are 
required and include access to records necessary to permit an adequate evaluation of the proposed price in 
accordance with 15.408, Table 15-2, Note 2. The description may be inserted at the time of issuing the 
solicitation, or the Contracting Officer may specify that the offeror’s format will be acceptable, or the description 
may be inserted as the result of negotiations.] 

Alternate II (Oct 1997). As prescribed in 15.408(m), add the following paragraph (c) to the basic clause: 
(c) When the proposal is submitted, also submit one copy each to: 

(1) the Administrative Contracting Officer, and 
(2) the Contract Auditor. 

Alternate III (Oct 1997). As prescribed in 15.408(m), add the following paragraph (c) to the basic clause (if Alternate II is 
also used, redesignate the following paragraph as paragraph (d)): 
(c) Submit the cost portion of the proposal via the following electronic media: [Insert media format] 
Alternate IV (Oct 2010). As prescribed in 15.408(m), replace the text of the basic clause with the following: 
(a) Submission of certified cost or pricing data is not required. 
(b) Provide information described below: [Insert description of the data and the format that are required, including 
access to records necessary to permit an adequate evaluation of the proposed price in accordance with 15.403-3.] 

52.219-8 -- Utilization of Small Business Concerns. 
As prescribed in 19.708(a), insert the following clause: 

Utilization of Small Business Concerns (Nov 2016) 
(a) Definitions. As used in this contract--  
"HUBZone small business concern" means a small business concern, certified by the Small Business Administration, that 
appears on the List of Qualified HUBZone Small Business Concerns maintained by the Small Business Administration.  
“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 small business as defined pursuant to Section 3 of the Small Business Act and relevant 
regulations promulgated pursuant thereto.  
"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 
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(ii) 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. 

“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 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. 

(b) It is the policy of the United States that small business concerns, veteran-owned small business concerns, service-
disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business 
concerns, and women-owned small business concerns shall have the maximum practicable opportunity to participate in 
performing contracts let by any Federal agency, including contracts and subcontracts for subsystems, assemblies, 
components, and related services for major systems. It is further the policy of the United States that its prime contractors 
establish procedures to ensure the timely payment of amounts due pursuant to the terms of their subcontracts with small 
business concerns, veteran-owned small business concerns, service-disabled veteran-owned small business concerns, 
HUBZone small business concerns, small disadvantaged business concerns, and women-owned small business concerns. 
(c) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent consistent 
with efficient contract performance. The Contractor further agrees to cooperate in any studies or surveys as may be 
conducted by the United States Small Business Administration or the awarding agency of the United States as may be 
necessary to determine the extent of the Contractor's compliance with this clause.  
(d)  

(1) The Contractor may accept a subcontractor’s written representations of its size and socioeconomic status as a 
small business, small disadvantaged, business, veteran-owned small business, service-disabled veteran-owned 
small business, or a women-owned small business if the subcontractor represents that the size and socioeconomic 
status representations with its offer are current, accurate, and complete as of the date of the offer for the 
subcontract. 
(2) The Contractor may accept a subcontractor's representations of its size and socioeconomic status as a small 
business, small disadvantaged business, veteran-owned small business, service-disabled veteran-owned small 
business, or a women-owned small business in the System for Award Management (SAM) if-- 

(i) The subcontractor is registered in SAM; and 
(ii) The subcontractor represents that the size and socioeconomic status representations made in SAM are 
current, accurate and complete as of the date of the offer for the subcontract. 

(3) The Contractor may not require the use of SAM for the purposes of representing size or socioeconomic status 
in connection with a subcontract. 
(4) In accordance with 13 CFR 121.411, 124.1015, 125.29, 126.900, and 127.700, a contractor acting in good 
faith is not liable for misrepresentations made by its subcontractors regarding the subcontractor's size or 
socioeconomic status. 
(5) The Contractor shall confirm that a subcontractor representing itself as a HUBZone small business concern is 
certified by SBA as a HUBZone small business concern by accessing the System for Award Management 
database or by contacting the SBA. Options for contacting the SBA include— 

(i) HUBZone small business database search application Web page at 
http://dsbs.sba.gov/dsbs/search/dsp_searchhubzone.cfm ; or http://www.sba.gov/hubzone ; 
(ii) In writing to the Director/HUB, U.S. Small Business Administration, 409 3rd Street, SW., Washington 
DC 20416; or 
(iii) The SBA HUBZone Help Desk at hubzone@sba.gov . 

(End of clause) 
52.222-3 -- Convict Labor. 

As prescribed in 22.202, insert the following clause: 
Convict Labor (June 2003) 

(a) Except as provided in paragraph (b) of this clause, the Contractor shall not employ in the performance of this contract 
any person undergoing a sentence of imprisonment imposed by any court of a State, the District of Columbia, Puerto 
Rico, the Northern Mariana Islands, American Samoa, Guam, or the U.S. Virgin Islands. 
(b) The Contractor is not prohibited from employing persons-- 
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(1) On parole or probation to work at paid employment during the term of their sentence; 
(2) Who have been pardoned or who have served their terms; or 
(3) Confined for violation of the laws of any of the States, the District of Columbia, Puerto Rico, the Northern 
Mariana Islands, American Samoa, Guam, or the U.S. Virgin Islands who are authorized to work at paid 
employment in the community under the laws of such jurisdiction, if-- 

(i) The worker is paid or is in an approved work training program on a voluntary basis; 
(ii) Representatives of local union central bodies or similar labor union organizations have been 
consulted; 
(iii) Such paid employment will not result in the displacement of employed workers, or be applied in 
skills, crafts, or trades in which there is a surplus of available gainful labor in the locality, or impair 
existing contracts for services;  
(iv) The rates of pay and other conditions of employment will not be less than those paid or provided for 
work of a similar nature in the locality in which the work is being performed; and 
(v) The Attorney General of the United States has certified that the work-release laws or regulations of 
the jurisdiction involved are in conformity with the requirements of Executive Order 11755, as amended 
by Executive Orders 12608 and 12943. 

(End of Clause) 
52.222-19 -- Child Labor—Cooperation with Authorities and Remedies. 

As prescribed in 22.1505(b), insert the following clause: 
Child Labor—Cooperation With Authorities and Remedies (Oct 2016) 

(a) Applicability. This clause does not apply to the extent that the Contractor is supplying end products mined, produced, 
or manufactured in— 

(1) Canada, and the anticipated value of the acquisition is $25,000 or more; 
(2) Israel, and the anticipated value of the acquisition is $50,000 or more; 
(3) Mexico, and the anticipated value of the acquisition is $77,533, or more; or 
(4) Armenia, Aruba, Austria, Belgium, Bulgaria, Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, 
France, Germany, Greece, Hong Kong, Hungary, Iceland, Ireland, Italy, Japan, Korea, Latvia, Liechtenstein, 
Lithuania, Luxembourg, Malta, Moldova, Montenegro, Netherlands, New Zealand, Norway, Poland, Portugal, 
Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden, Switzerland, Taiwan, Ukraine, or the United 
Kingdom and the anticipated value of the acquisition is $191,000 or more. 

(b) Cooperation with Authorities. To enforce the laws prohibiting the manufacture of importation of products mined, 
produced, or manufactured by forced or indentured child labor, authorized officials may need to conduct investigations to 
determine whether forced or indentured child labor was used to mine, produce, or manufacture any product furnished 
under this contract. If the solicitation includes the provision 52.222-18, Certification Regarding Knowledge of Child 
Labor for Listed End Products, or the equivalent at 52.212-3(i), the Contractor agrees to cooperate fully with authorized 
officials of the contracting agency, the Department of the Treasury, or the Department of Justice by providing reasonable 
access to records, documents, persons, or premises upon reasonable request by the authorized official. 
(c) Violations. The Government may impose remedies set forth in paragraph (d) for the following violations: 

(1) The Contractor has submitted a false certification regarding knowledge of the use of forced or indentured child 
labor for listed end products. 
(2) The Contractor has failed to cooperate, if required, in accordance with paragraph (b) of this clause, with an 
investigation of the use of forced or indentured child labor by an Inspector General, Attorney General, or the 
Secretary of the Treasury. 
(3) The Contractor used forced or indentured child labor in its mining, production, or manufacturing processes. 
(4) The Contractor has furnished under the contract end products or components that have been mined, produced, 
or manufactured wholly or in part by forced or indentured child labor. (The Government will not pursue remedies 
at paragraph (d)(2) or paragraph (d)(3) of this clause unless sufficient evidence indicates that the Contractor knew 
of the violation.) 

(d) Remedies. 
(1) The Contracting Officer may terminate the contract. 
(2) The suspending official may suspend the Contractor in accordance with procedures in FAR Subpart 9.4. 
(3) The debarring official may debar the Contractor for a period not to exceed 3 years in accordance with the 
procedures in FAR Subpart 9.4. 

(End of clause) 
52.222-21 -- Prohibition of Segregated Facilities. 

As prescribed in 22.810(a)(1), insert the following clause: 
Prohibition of Segregated Facilities (Apr 2015) 

(a) Definitions. As used in this clause-- 
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“Gender identity” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 
“Segregated facilities” means any waiting rooms, work areas, rest rooms and wash rooms, restaurants and other 
eating areas, time clocks, locker rooms and other storage or dressing areas, parking lots, drinking fountains, 
recreation or entertainment areas, transportation, and housing facilities provided for employees, that are 
segregated by explicit directive or are in fact segregated on the basis of race, color, religion, sex, sexual 
orientation, gender identity, or national origin because of written or oral policies or employee custom. The term 
does not include separate or single-user rest rooms or necessary dressing or sleeping areas provided to assure 
privacy between sexes. 
“Sexual orientation” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 

(b) The contractor agrees that it does not and will not maintain or provide for its employees any segregated facilities at 
any of its establishments, and that it does not and will not permit its employees to perform their services at any location 
under its control where segregated facilities are maintained. The Contractor agrees that a breach of this clause is a 
violation of the Equal Opportunity clause in the contract. 
(c) The Contractor shall include this clause in every subcontract and purchase order that is subject to the Equal 
Opportunity clause of this contract. 

(End of clause) 
52.222-26 -- Equal Opportunity. 

As prescribed in 22.810(e), insert the following clause: 
Equal Opportunity (Sep 2016) 

(a) Definitions. As used in this clause-- 
“Compensation” means any payments made to, or on behalf of , an employee or offered to an applicant as 
remuneration for employment, including but not limited to salary, wages, overtime pay, shift differentials, 
bonuses, commissions, vacation and holiday pay, allowances, insurance and other benefits, stock options and 
awards, profit sharing, and retirement. 
“Compensation information” means the amount and type of compensation provided to employees or offered to 
applicants, including, but not limited to, the desire of the Contractor to attract and retain a particular employee for 
the value the employee is perceived to add to the Contractor’s profit or productivity; the availability of employees 
with like skills in the marketplace; market research about the worth of similar jobs in the relevant marketplace; 
job analysis, descriptions, and evaluations; salary and pay structures; salary surveys; labor union agreements; and 
Contractor decisions, statements and policies related to setting or altering employee compensation.  
“Essential job functions” means the fundamental job duties of the employment position an individual holds. A job 
function may be considered essential if— 

(1) The access to compensation information is necessary in order to perform that function or another 
routinely assigned business task; or 
(2) The function or duties of the position include protecting and maintaining the privacy of employee 
personnel records, including compensation information. 

“Gender identity” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 
“Sexual orientation” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 
“United States” means the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana Islands, 
American Samoa, Guam, the U.S. Virgin Islands, and Wake Island. 

(b)  
(1) If, during any 12-month period (including the 12 months preceding the award of this contract), the Contractor 
has been or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of 
$10,000, the Contractor shall comply with this clause, except for work performed outside the United States by 
employees who were not recruited within the United States. Upon request, the Contractor shall provide 
information necessary to determine the applicability of this clause. 
(2) If the Contractor is a religious corporation, association, educational institution, or society, the requirements of 
this clause do not apply with respect to the employment of individuals of a particular religion to perform work 
connected with the carrying on of the Contractor’s activities (41 CFR 60-1.5). 

(c) 
(1) The Contractor shall not discriminate against any employee or applicant for employment because of race, 
color, religion, sex, sexual orientation, gender identity, or national origin. However, it shall not be a violation of 
this clause for the Contractor to extend a publicly announced preference in employment to Indians living on or 
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near an Indian reservation, in connection with employment opportunities on or near an Indian reservation, as 
permitted by 41 CFR 60-1.5. 
(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees are 
treated during employment, without regard to their race, color, religion, sex, sexual orientation, gender identity, or 
national origin. This shall include, but not be limited to -- 

(i) Employment; 
(ii) Upgrading; 
(iii) Demotion; 
(v) Transfer; 
(v) Recruitment or recruitment advertising; 
(vi) Layoff or termination; 
(vii) Rates of pay or other forms of compensation; and 
(viii) Selection for training, including apprenticeship. 

(3) The Contractor shall post in conspicuous places available to employees and applicants for employment the 
notices to be provided by the Contracting Officer that explain this clause. 
(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor, state that all qualified applicants will receive consideration for employment without regard to race, 
color, religion, sex, sexual orientation, gender identity, or national origin. 
(5)  

(i) The Contractor shall not discharge or in any other manner discriminate against any employee or 
applicant for employment because such employee or applicant has inquired about, discussed, or disclosed 
the compensation of the employee or applicant or another employee or applicant. This prohibition against 
discrimination does not apply to instances in which an employee who has access to the compensation 
information of other employees or applicants as a part of such employee's essential job functions discloses 
the compensation of such other employees or applicants to individuals who do not otherwise have access 
to such information, unless such disclosure is in response to a formal complaint or charge, in furtherance 
of an investigation, proceeding, hearing, or action, including an investigation conducted by the employer, 
or is consistent with the Contractor's legal duty to furnish information. 
(ii) The Contractor shall disseminate the prohibition on discrimination in paragraph (c)(5)(i) of this 
clause, using language prescribed by the Director of the Office of Federal Contract Compliance Programs 
(OFCCP), to employees and applicants by-- 

(A) Incorporation into existing employee manuals or handbooks; and 
(B) Electronic posting or by posting a copy of the provision in conspicuous places available to 
employees and applicants for employment. 

(6) The Contractor shall send, to each labor union or representative of workers with which it has a collective 
bargaining agreement or other contract or understanding, the notice to be provided by the Contracting Officer 
advising the labor union or workers’ representative of the Contractor’s commitments under this clause, and post 
copies of the notice in conspicuous places available to employees and applicants for employment. 
(7) The Contractor shall comply with Executive Order 11246, as amended, and the rules, regulations, and orders 
of the Secretary of Labor. 
(8) The Contractor shall furnish to the contracting agency all information required by Executive Order 11246, as 
amended, and by the rules, regulations, and orders of the Secretary of Labor. The Contractor shall also file 
Standard Form 100 (EEO-1), or any successor form, as prescribed in 41 CFR part 60-1. Unless the Contractor has 
filed within the 12 months preceding the date of contract award, the Contractor shall, within 30 days after contract 
award, apply to either the regional Office of Federal Contract Compliance Programs (OFCCP) or the local office 
of the Equal Employment Opportunity Commission for the necessary forms. 
(9) The Contractor shall permit access to its premises, during normal business hours, by the contracting agency or 
the (OFCCP) for the purpose of conducting on-site compliance evaluations and complaint investigations. The 
Contractor shall permit the Government to inspect and copy any books, accounts, records (including 
computerized records), and other material that may be relevant to the matter under investigation and pertinent to 
compliance with Executive Order 11246, as amended, and rules and regulations that implement the Executive 
Order. 
(10) If the OFCCP determines that the Contractor is not in compliance with this clause or any rule, regulation, or 
order of the Secretary of Labor, this contract may be canceled, terminated, or suspended in whole or in part and 
the Contractor may be declared ineligible for further Government contracts, under the procedures authorized in 
Executive Order 11246, as amended. In addition, sanctions may be imposed and remedies invoked against the 
Contractor as provided in Executive Order 11246, as amended, in the rules, regulations, and orders of the 
Secretary of Labor, or as otherwise provided by law. 



(11) The Contractor shall include the terms and conditions of this clause in every subcontract or purchase order 
that is not exempted by the rules, regulations, or orders of the Secretary of Labor issued under Executive Order 
11246, as amended, so that these terms and conditions will be binding upon each subcontractor or vendor. 
(12) The Contractor shall take such action with respect to any subcontract or purchase order as the Director of 
OFCCP may direct as a means of enforcing these terms and conditions, including sanctions for noncompliance; 
provided, that if the Contractor becomes involved in, or is threatened with, litigation with a subcontractor or 
vendor as a result of any direction, the Contractor may request the United States to enter into the litigation to 
protect the interests of the United States. 

(d) Notwithstanding any other clause in this contract, disputes relative to this clause will be governed by the procedures in 
41 CFR part 60-1. 

(End of Clause) 
Alternate I (Feb 1999). As prescribed in 22.810(e), add the following as a preamble to the clause: 
Notice: The following terms of this clause are waived for this contract: __________ [Contracting Officer shall list terms]. 

52.222-29 -- Notification of Visa Denial. 
As prescribed in 22.810(g), insert the following clause: 

Notification of Visa Denial (Apr 2015) 
(a) Definitions. As used in this clause-- 

“Gender identity” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 
“Sexual orientation” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance 
Programs, and is found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html . 

(b) Requirement to notify.  
(1) It is a violation of Executive Order 11246 for a Contractor to refuse to employ any applicant or not to assign 
any person hired in the United States, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the 
U.S. Virgin Islands, or Wake Island, on the basis that the individual’s race, color, religion, sex, sexual orientation, 
gender identity, or national origin is not compatible with the policies of the country where or for whom the work 
will be performed (41 CFR 60-1.10). 
(2) The Contractor shall notify the U.S. Department of State, Assistant Secretary, Bureau of Political-Military 
Affairs (PM), 2201 C Street NW., Room 6212, Washington, DC 20520, and the U.S. Department of Labor, 
Deputy Assistant Secretary for Federal Contract Compliance, when it has knowledge of any employee or potential 
employee being denied an entry visa to a country where this contract will be performed, and it believes the denial 
is attributable to the race, color, religion, sex, sexual orientation, gender identity, or national origin of the 
employee or potential employee. 

(End of Clause) 
52.222-35 -- Equal Opportunity for Veterans. 

As prescribed in 22.1310(a)(1), insert the following clause: 
Equal Opportunity for Veterans (Oct 2015) 

(a) Definitions. As used in this clause-- 
“Active duty wartime or campaign badge veteran,” “Armed Forces service medal veteran,” “disabled veteran,” “protected 
veteran,” “qualified disabled veteran,’ and “recently separated veteran” have the meanings given at FAR 22.1301. 
(b) Equal opportunity clause. The Contractor shall abide by the requirements of the equal opportunity clause at 41 CFR 
60-300.5(a), as of March 24, 2014. This clause prohibits discrimination against qualified protected veterans, and requires 
affirmative action by the Contractor to employ and advance in employment qualified protected veterans.  
(c) Subcontracts. The Contractor shall insert the terms of this clause in subcontracts of $150,000 or more unless exempted 
by rules, regulations, or orders of the Secretary of Labor. The Contractor shall act as specified by the Director, Office of 
Federal Contract Compliance Programs, to enforce the terms, including action for noncompliance. Such necessary 
changes in language may be made as shall be appropriate of identify properly the parties and their undertakings. 

(End of Clause) 
Alternate I (Jul 2014). As prescribed in 22.1310(a)(2), add the following as a preamble to the clause: 
Notice: The following term(s) of this clause are waived for this contract: _____________________ [List term(s)]. 

52.222-36 – Equal Opportunity for Workers With Disabilities. 
As prescribed in 22.1408(a), insert the following clause: 

Equal Opportunity for Workers With Disabilities (Jul 2014) 
(a) Equal opportunity clause. The Contractor shall abide by the requirements of the equal opportunity clause at 41 CFR 
60.741.5(a), as of March 24, 2014. This clause prohibits discrimination against qualified individuals on the basis of 
disability, and requires affirmative action by the Contractor to employ and advance in employment qualified individuals 
with disabilities. 
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(b) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order in excess of 
$15,000 unless exempted by rules, regulations, or orders of the Secretary, so that such provisions will be binding upon 
each subcontractor or vendor. The Contractor shall act as specified by the Director, Office of Federal Contract 
Compliance Programs of the U.S. Department of Labor, to enforce the terms, including action for noncompliance. Such 
necessary changes in language may be made as shall be appropriate to identify properly the parties and their undertakings. 

(End of Clause) 
Alternate I (Jul 2014). As prescribed in 22.1408(b), add the following as a preamble to the clause: 

Notice: The following term(s) of this clause are waived for this contract: ____________________ [List term(s)]. 
52.222-37 -- Employment Reports on Veterans. 

As prescribed in 22.1310(b), insert the following clause: 
Employment Reports on Veterans (Feb 2016) 

(a) Definitions. As used in this clause, “active duty wartime or campaign badge veteran,” “Armed Forces service medal 
veteran,” “disabled veteran,” “protected veteran,” and “recently separated veteran,” have the meanings given in FAR 
22.1301. 
(b) Unless the Contractor is a State or local government agency, the Contractor shall report at least annually, as required 
by the Secretary of Labor, on-- 

(1) The total number of employees in the contractor's workforce, by job category and hiring location, who are 
protected veterans (i.e., active duty wartime or campaign badge veterans, Armed Forces service medal veterans, 
disabled veterans, and recently separated veterans); 
(2) The total number of new employees hired during the period covered by the report, and of the total, the number 
of protected veterans (i.e., active duty wartime or campaign badge veterans, Armed Forces service medal 
veterans, disabled veterans, and recently separated veterans); and 
(3) The maximum number and minimum number of employees of the Contractor or subcontractor at each hiring 
location during the period covered by the report. 

(c) The Contractor shall report the above items by filing the VETS-4212 “Federal Contractor Veterans’ Employment 
Report” (see “VETS-4212 Federal Contractor Reporting” and “Filing Your VETS-4212 Report” at 
http://www.dol.gov/vets/vets4212.htm ). 
(d) The Contractor shall file VETS-4212 Reports no later than September 30 of each year. 
(e) The employment activity report required by paragraphs (b)(2) and (b)(3) of this clause shall reflect total new hires, and 
maximum and minimum number of employees, during the most recent 12-month period preceding the ending date 
selected for the report. Contractors may select an ending date-- 

(1) As of the end of any pay period between July 1 and August 31 of the year the report is due; or 
(2) As of December 31, if the Contractor has prior written approval from the Equal Employment Opportunity 
Commission to do so for purposes of submitting the Employer Information Report EEO-1 (Standard Form 100). 

(f) The number of veterans reported must be based on data known to the contractor when completing the VETS-4212. The 
contractor's knowledge of veterans status may be obtained in a variety of ways, including an invitation to applicants to 
self-identify (in accordance with 41 CFR 60-300.42), voluntary self-disclosure by employees, or actual knowledge of 
veteran status by the contractor. This paragraph does not relieve an employer of liability for discrimination under 38 
U.S.C. 4212. 
(g) The Contractor shall insert the terms of this clause in subcontracts of $150,000 or more unless exempted by rules, 
regulations, or orders of the Secretary of Labor. 

(End of Clause) 
52.222-40 – Notification of Employee Rights Under the National Labor Relations Act. 

As prescribed in 22.1605, insert the following clause: 
Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) 

(a) During the term of this contract, the Contractor shall post an employee notice, of such size and in such form, and 
containing such content as prescribed by the Secretary of Labor, in conspicuous places in and about its plants and offices 
where employees covered by the national Labor Relations Act engage in activities relating to the performance of the 
contract, including all places where notices to employees are customarily posted both physically and electronically, in the 
languages employees speak, in accordance with 29 CFR 471.2(d) and (f). 

(1) Physical posting of the employee notice shall be in conspicuous places in and about the Contractor’s plants 
and offices so that the notice is prominent and readily seen by employees who are covered by the National Labor 
Relations Act and engage in activities related to the performance of the contact. 
(2) If the Contractor customarily posts notices to employees electronically, then the Contractor shall also post the 
required notice electronically by displaying prominently, on any Web site that is maintained by the Contractor and 
is customarily used for notices to employees about terms and conditions of employment, a link to the Department 
of Labor’s Web site that contains the full text of the poster. The link to the Department’s Web site, as referenced 
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in (b)(3) of this section, must read, “Important Notice about Employee Rights to Organize and Bargain 
Collectively with Their Employers.” 

(b) This required employee notice, printed by the Department of Labor, may be— 
(1) Obtained from the Division of Interpretations and Standards, Office of Labor-Management Standards, U.S. 
Department of Labor, 200 Constitution Avenue, NW., Room N-5609, Washington, DC 20210, (202) 693-0123, or 
from any field office of the Office of Labor-Management Standards or Office of Federal Contract Compliance 
Programs; 
(2) Provided by the Federal contracting agency if requested; 
(3) Downloaded from the Office of Labor-management Standards Web site at 
http://www.dol.gov/olms/regs/compliance/EO13496.htm ; or  
(4) Reproduced and used as exact duplicate copies of the Department of Labor’s official poster. 

(c) The required text of the employee notice referred to in this clause is located at Appendix A, Subpart A, 29 CFR Part 
471. 
(d) The Contractor shall comply with all provisions of the employee notice and related rules, regulations, and orders of the 
Secretary of Labor. 
(e) In the event that the Contractor does not comply with the requirements set forth in paragraphs (a) through (d) of this 
clause, this contract may be terminated or suspended in whole or in part, and the Contractor may be suspended or 
debarred in accordance with 29 CFR 471.14 and subpart 9.4 Such other sanctions or remedies may be imposed as are 
provided by 29 CFR part 471, which implements Executive Order 13496 or as otherwise provided by law. 
(f) Subcontracts. 

(1) The Contractor shall include the substance of this clause, including this paragraph (f), in every subcontract that 
exceeds $10,000 and will be performed wholly or partially in the Unites States, unless exempted by the rules, 
regulations, or orders of the Secretary of Labor issued pursuant to section 3 of Executive Order 13496 of January 
30, 2009, so that such provisions will be binding upon each subcontractor. 
(2) The Contractor shall not procure supplies or services in a way designed to avoid the applicability of Executive 
Order 13496 or this clause. 
(3) The Contractor shall take such action with respect to any such subcontract as may be directed by the Secretary 
of Labor as a means of enforcing such provisions, including the imposition of sanctions for noncompliance. 
(4) However, if the Contractor becomes involved in litigation with a subcontractor, or is threatened with such 
involvement, as a result of such direction, the Contractor ma request the United States, through the Secretary of 
Labor, to enter into such litigation to protect the interests of the United States. 

(End of clause) 
52.222-54 – Employment Eligibility Verification. 

As prescribed in 22.1803, insert the following clause: 
Employment Eligibility Verification (Oct 2015) 

(a) Definitions. As used in this clause— 
“Commercially available off-the-shelf (COTS) item”— 

(1) Means any item of supply that is— 
(i) A commercial item (as defined in paragraph (1) of the definition at 2.101); 
(ii) Sold in substantial quantities in the commercial marketplace; and 
(iii) Offered to the Government, 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. Per 46 CFR 525.1(c)(2), “bulk cargo” means cargo that is loaded and carried in bulk onboard ship 
without mark or count, in a loose unpackaged form, having homogenous characteristics. Bulk cargo loaded into 
intermodal equipment, except LASH or Seabee barges, is subject to mark and count and, therefore, ceases to be 
bulk cargo. 

“Employee assigned to the contract” means an employee who was hired after November 6, 1986 (after November 27, 
2009, in the Commonwealth of the Northern Mariana Islands), who is directly performing work, in the United States, 
under a contract that is required to include the clause prescribed at 22.1803. An employee is not considered to be directly 
performing work under a contract if the employee— 

(1) Normally performs support work, such as indirect or overhead functions; and 
(2) Does not perform any substantial duties applicable to the contract. 

“Subcontract” means any contract, as defined in 2.101, entered into by a subcontractor to furnish supplies or services for 
performance of a prime contract or a subcontract. It includes but is not limited to purchase orders, and changes and 
modifications to purchase orders. 
“Subcontractor” means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for a prime 
Contractor or another subcontractor. 
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“United States,” as defined in 8 U.S.C. 1101(a)(38), means the 50 States, the District of Columbia, Puerto Rico, Guam, 
the Commonwealth of the Northern Mariana Islands, and the U.S. Virgin Islands. 
(b) Enrollment and verification requirements. 

(1) If the Contractor is not enrolled as a Federal Contractor in E-Verify at time of contract award, the Contractor 
shall— 

(i) Enroll. Enroll as a Federal Contractor in the E-Verify program within 30 calendar days of contract 
award; 
(ii) Verify all new employees. Within 90 calendar days of enrollment in the E-Verify program, begin to 
use E-Verify to initiate verification of employment eligibility of all new hires of the Contractor, who are 
working in the United States, whether or not assigned to the contract, within 3 business days after the date 
of hire (but see paragraph (b)(3) of this section); and 
(iii) Verify employees assigned to the contract. For each employee assigned to the contract, initiate 
verification within 90 calendar days after date of enrollment or within 30 calendar days of the employee’s 
assignment to the contract, whichever date is later (but see paragraph (b)(4) of this section). 

(2) If the Contractor is enrolled as a Federal Contractor in E-Verify at time of contract award, the Contractor shall 
use E-Verify to initiate verification of employment eligibility of— 

(i) All new employees. 
(A) Enrolled 90 calendar days or more. The Contractor shall initiate verification of all new hires 
of the Contractor, who are working in the United States, whether or not assigned to the contract 
within 3 business days after the date of hire (but see paragraph (b)(3) of this section); or 
(B) Enrolled less than 90 calendar days. Within 90 calendar days after enrollment as a Federal 
Contractor in E-Verify, the Contractor shall initiate verification of all new hires of the Contractor, 
who are working in the United States, whether or not assigned to the contract, within 3 business 
days after the date of hire (but see paragraph (b)(3) of this section ); or 

(ii) Employees assigned to the contract. For each employee assigned to the contract, the Contractor shall 
initiate verification within 90 calendar days after date of contract award or within 30 days after 
assignment to the contract, whichever date is later (but see paragraph (b)(4) of this section). 

(3) If the Contractor is an institution of higher education (as defined at 20 U.S.C. 1001(a)); a State or local 
government or the government of a Federally recognized Indian tribe; or a surety performing under a takeover 
agreement entered into with a Federal agency pursuant to a performance bond, the Contractor may choose to 
verify only employees assigned to the contract, whether existing employees or new hires. The Contractor shall 
follow the applicable verification requirements at (b)(1) or (b)(2), respectively, except that any requirement for 
verification of new employees applies only to new employees assigned to the contract. 
(4) Option to verify employment eligibility of all employees. The Contractor may elect to verify all existing 
employees hired after November 6, 1986 (after November 27, 2009, in the Commonwealth of the Northern 
Mariana Islands), rather than just those employees assigned to the contract. The Contractor shall initiate 
verification for each existing employee working in the United States who was hired after November 6, 1986 (after 
November 27, 2009, in the Commonwealth of the Northern Mariana Islands), within 180 calendar days of— 

(i) Enrollment in the E-Verify program; or 
(ii) Notification to E-Verify Operations of the Contractor’s decision to exercise this option, using the 
contact information provided in the E-Verify program Memorandum of Understanding (MOU). 

(5) The Contractor shall comply, for the period of performance of this contract, with the requirement of the E-
Verify program MOU. 

(i) The Department of Homeland Security (DHS) or the Social Security Administration (SSA) may 
terminate the Contractor’s MOU and deny access to the E-Verify system in accordance with the terms of 
the MOU. In such case, the Contractor will be referred to a suspension or debarment official. 
(ii) During the period between termination of the MOU and a decision by the suspension or debarment 
official whether to suspend or debar, the Contractor is excused from its obligations under paragraph (b) of 
this clause. If the suspension or debarment official determines not to suspend or debar the Contractor, 
then the Contractor must reenroll in E-Verify. 

(c) Web site. Information on registration for and use of the E-Verify program can be obtained via the Internet at the 
Department of Homeland Security Web site: http://www.dhs.gov/E-Verify . 
(d) Individuals previously verified. The Contractor is not required by this clause to perform additional employment 
verification using E-Verify for any employee— 

(1) Whose employment eligibility was previously verified by the Contractor through the E-Verify program; 
(2) Who has been granted and holds an active U.S. Government security clearance for access to confidential, 
secret, or top secret information in accordance with the National Industrial Security Program Operating Manual; 
or 
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(3) Who has undergone a completed background investigation and been issued credentials pursuant to Homeland 
Security Presidential Directive (HSPD) -12, Policy for a Common Identification Standard for Federal Employees 
and Contractors. 

(e) Subcontracts. The contractor shall include the requirements of this clause, including this paragraph (e) (appropriately 
modified for identification of the parties), in each subcontract that— 

(1) Is for— 
(i) Commercial or noncommercial services (except for commercial services that are part of the purchase 
of a COTS item (or an item that would be a COTS item, but for minor modifications), performed by the 
COTS provider, and are normally provided for that COTS item); or 
(ii) Construction; 

(2) Has a value of more than $3,500; and 
(3) Includes work performed in the United States. 

52.222-56 – Certification Regarding Trafficking in Persons Compliance Plan. 
As prescribed in 22.1705(b), insert the following provision: 

Certification Regarding Trafficking in Persons Compliance Plan (Mar 2015) 
(a) The term “commercially available off-the-shelf (COTS) item,” is defined in the clause of this solicitation entitled 
“Combating Trafficking in Persons” (FAR clause 52.222-50). 
(b) The apparent successful Offeror shall submit, prior to award, a certification, as specified in paragraph (c) of this 
provision, for the portion (if any) of the contract that— 

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

(c) The certification shall state that— 
(1) It has implemented a compliance plan to prevent any prohibited activities identified in paragraph (b) of the 
clause at 52.222-50, Combating Trafficking in Persons, and to monitor, detect, and terminate the contract with a 
subcontractor engaging in prohibited activities identified at paragraph (b) of the clause at 52.222-50, Combating 
Trafficking in Persons; and 
(2) After having conducted due diligence, either— 

(i) To the best of the Offeror's knowledge and belief, neither it nor any of its proposed agents, 
subcontractors, or their agents is engaged in any such activities; or 
(ii) If abuses relating to any of the prohibited activities identified in 52.222-50(b) have been found, the 
Offeror or proposed subcontractor has taken the appropriate remedial and referral actions. 

(End of provision) 
52.223-3 -- Hazardous Material Identification and Material Safety Data. 

As prescribed in 23.303, insert the following clause: 
Hazardous Material Identification and Material Safety Data (Jan 1997) 

(a) “Hazardous material,” as used in this clause, includes any material defined as hazardous under the latest version of 
Federal Standard No. 313 (including revisions adopted during the term of the contract). 
(b) The offeror must list any hazardous material, as defined in paragraph (a) of this clause, to be delivered under this 
contract. The hazardous material shall be properly identified and include any applicable identification number, such as 
National Stock Number or Special Item Number. This information shall also be included on the Material Safety Data 
Sheet submitted under this contract. 

Material  
(If none, insert “None”) 

Identification No. 

      
      
      

(c) This list must be updated during performance of the contract whenever the Contractor determines that any other 
material to be delivered under this contract is hazardous. 
(d) The apparently successful offeror agrees to submit, for each item as required prior to award, a Material Safety Data 
Sheet, meeting the requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard No. 313, for all 
hazardous material identified in paragraph (b) of this clause. Data shall be submitted in accordance with Federal Standard 
No. 313, whether or not the apparently successful offeror is the actual manufacturer of these items. Failure to submit the 
Material Safety Data Sheet prior to award may result in the apparently successful offeror being considered nonresponsible 
and ineligible for award. 
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(e) If, after award, there is a change in the composition of the item(s) or a revision to Federal Standard No. 313, which 
renders incomplete or inaccurate the data submitted under paragraph (d) of this clause, the Contractor shall promptly 
notify the Contracting Officer and resubmit the data. 
(f) Neither the requirements of this clause nor any act or failure to act by the Government shall relieve the Contractor of 
any responsibility or liability for the safety of Government, Contractor, or subcontractor personnel or property. 
(g) Nothing contained in this clause shall relieve the Contractor from complying with applicable Federal, State, and local 
laws, codes, ordinances, and regulations (including the obtaining of licenses and permits) in connection with hazardous 
material. 
(h) The Government’s rights in data furnished under this contract with respect to hazardous material are as follows: 

(1) To use, duplicate and disclose any data to which this clause is applicable. The purposes of this right are to -- 
(i) Apprise personnel of the hazards to which they may be exposed in using, handling, packaging, 
transporting, or disposing of hazardous materials; 
(ii) Obtain medical treatment for those affected by the material; and 
(iii) Have others use, duplicate, and disclose the data for the Government for these purposes. 

(2) To use, duplicate, and disclose data furnished under this clause, in accordance with subparagraph (h)(1) of this 
clause, in precedence over any other clause of this contract providing for rights in data. 
(3) The Government is not precluded from using similar or identical data acquired from other sources. 

(End of Clause) 
Alternate I (Jul 1995). If the contract is awarded by an agency other than the Department of Defense, add the following 
paragraph (i) to the basic clause: 
(i) Except as provided in paragraph (i)(2), the Contractor shall prepare and submit a sufficient number of Material Safety 
Data Sheets (MSDS’s), meeting the requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard No. 
313, for all hazardous materials identified in paragraph (b) of this clause. 

(1) For items shipped to consignees, the Contractor shall include a copy of the MSDS’s with the packing list or 
other suitable shipping document which accompanies each shipment. Alternatively, the Contractor is permitted to 
transmit MSDS’s to consignees in advance of receipt of shipments by consignees, if authorized in writing by the 
Contracting Officer. 
(2) For items shipped to consignees identified by mailing address as agency depots, distribution centers or 
customer supply centers, the Contractor shall provide one copy of the MSDS’s in or on each shipping container. If 
affixed to the outside of each container, the MSDS’s must be placed in a weather resistant envelope. 

52.223-6 -- Drug-Free Workplace. 
As prescribed in 23.505, insert the following clause: 

Drug-Free Workplace (May 2001) 
(a) Definitions. As used in this clause -- 

“Controlled substance” means a controlled substance in schedules I through V of section 202 of the Controlled 
Substances Act (21 U.S.C. 812) and as further defined in regulation at 21 CFR 1308.11 -- 1308.15. 
“Conviction” means a finding of guilt (including a plea of nolo contendere) or imposition of sentence, or both, by 
any judicial body charged with the responsibility to determine violations of the Federal or State criminal drug 
statutes. 
“Criminal drug statute” means a Federal or non-Federal criminal statute involving the manufacture, distribution, 
dispensing, possession, or use of any controlled substance. 
“Drug-free workplace” means the site(s) for the performance of work done by the Contractor in connection with a 
specific contract where employees of the Contractor are prohibited from engaging in the unlawful manufacture, 
distribution, dispensing, possession, or use of a controlled substance. 
“Employee” means an employee of a Contractor directly engaged in the performance of work under a 
Government contract. “Directly engaged” is defined to include all direct cost employees and any other Contractor 
employee who has other than a minimal impact or involvement in contract performance. 
“Individual” means an offeror/contractor that has no more than one employee including the offeror/contractor. 

(b) The Contractor, if other than an individual, shall -- within 30 days after award (unless a longer period is agreed to in 
writing for contracts of 30 days or more performance duration), or as soon as possible for contracts of less than 30 days 
performance duration -- 

(1) Publish a statement notifying its employees that the unlawful manufacture, distribution, dispensing, 
possession, or use of a controlled substance is prohibited in the Contractor’s workplace and specifying the actions 
that will be taken against employees for violations of such prohibition; 
(2) Establish an ongoing drug-free awareness program to inform such employees about -- 

(i) The dangers of drug abuse in the workplace; 
(ii) The Contractor’s policy of maintaining a drug-free workplace; 
(iii) Any available drug counseling, rehabilitation, and employee assistance programs; and 
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(iv) The penalties that may be imposed upon employees for drug abuse violations occurring in the 
workplace; 

(3) Provide all employees engaged in performance of the contract with a copy of the statement required by 
subparagraph (b)(1) of this clause; 
(4) Notify such employees in writing in the statement required by subparagraph (b)(1) of this clause that, as a 
condition of continued employment on this contract, the employee will -- 

(i) Abide by the terms of the statement; and 
(ii) Notify the employer in writing of the employee’s conviction under a criminal drug statute for a 
violation occurring in the workplace no later than 5 days after such conviction; 

(5) Notify the Contracting Officer in writing within 10 days after receiving notice under subdivision (b)(4)(ii) of 
this clause, from an employee or otherwise receiving actual notice of such conviction. The notice shall include the 
position title of the employee; 
(6) Within 30 days after receiving notice under subdivision (b)(4)(ii) of this clause of a conviction, take one of the 
following actions with respect to any employee who is convicted of a drug abuse violation occurring in the 
workplace: 

(i) Taking appropriate personnel action against such employee, up to and including termination; or 
(ii) Require such employee to satisfactorily participate in a drug abuse assistance or rehabilitation 
program approved for such purposes by a Federal, State, or local health, law enforcement, or other 
appropriate agency; and 

(7) Make a good faith effort to maintain a drug-free workplace through implementation of subparagraphs (b)(1) 
though (b)(6) of this clause. 

(c) The Contractor, if an individual, agrees by award of the contract or acceptance of a purchase order, not to engage in 
the unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance while performing this 
contract. 
(d) In addition to other remedies available to the Government, the Contractor’s failure to comply with the requirements of 
paragraph (b) or (c) of this clause may, pursuant to FAR 23.506, render the Contractor subject to suspension of contract 
payments, termination of the contract or default, and suspension or debarment. 

(End of Clause) 
52.223-13 – Acquisition of EPEAT® - Registered Imaging Equipment. 

As prescribed in 23.705(b)(1), insert the following clause: 
Acquisition of EPEAT® - Registered Imaging Equipment (Jun 2014) 

(a) Definitions. As used in this clause-- 
“Imaging equipment” means the following products: 

(1) Copier--A commercially available imaging product with a sole function of the production of hard copy 
duplicates from graphic hard-copy originals. The unit is capable of being powered from a wall outlet or from a 
data or network connection. This definition is intended to cover products that are marketed as copiers or 
upgradeable digital copiers (UDCs). 
(2) Digital duplicator--A commercially available imaging product that is sold in the market as a fully automated 
duplicator system through the method of stencil duplicating with digital reproduction functionality. The unit is 
capable of being powered from a wall outlet or from a data or network connection. This definition is intended to 
cover products that are marketed as digital duplicators. 
(3) Facsimile machine (fax machine)--A commercially available imaging product whose primary functions are 
scanning hard-copy originals for electronic transmission to remote units and receiving similar electronic 
transmissions to produce hard-copy output. Electronic transmission is primarily over a public telephone system 
but also may be via computer network or the Internet. The product also may be capable of producing hard copy 
duplicates. The unit is capable of being powered from a wall outlet or from a data or network connection. This 
definition is intended to cover products that are marketed as fax machines. 
(4) Mailing machine--A commercially available imaging product that serves to print postage onto mail pieces. 
The unit is capable of being powered from a wall outlet or from a data or network connection. This definition is 
intended to cover products that are marketed as mailing machines. 
(5) Multifunction device (MFD)--A commercially available imaging product, which is a physically integrated 
device or a combination of functionally integrated components, that performs two or more of the core functions of 
copying, printing, scanning, or faxing. The copy functionality as addressed in this definition is considered to be 
distinct from single-sheet convenience copying offered by fax machines. The unit is capable of being powered 
from a wall outlet or from a data or network connection. This definition is intended to cover products that are 
marketed as MFDs or multifunction products. 
(6) Printer--A commercially available imaging product that serves as a hard-copy output device and is capable of 
receiving information from single-user or networked computers, or other input devices (e.g., digital cameras). The 
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unit is capable of being powered from a wall outlet or from a data or network connection. This definition is 
intended to cover products that are marketed as printers, including printers that can be upgraded into MFDs in the 
field. 
(7) Scanner--A commercially available imaging product that functions as an electro-optical device for converting 
information into electronic images that can be stored, edited, converted, or transmitted, primarily in a personal 
computing environment. The unit is capable of being powered from a wall outlet or from a data or network 
connection. This definition is intended to cover products that are marketed as scanners. 

(b) Under this contract, the Contractor shall deliver, furnish for Government use, or furnish for Contractor use at a 
Federally controlled facility, only imaging equipment that, at the time of submission of proposals and at the time of 
award, was EPEAT® bronze-registered or higher. 
(c) For information about EPEAT®, see www.epa.gov/epeat. 

(End of clause) 
Alternate I (Oct 2015). As prescribed in 23.705(b)(2), substitute the following paragraph (b) for paragraph (b) of the basic 
clause: 
(b) Under this contract, the Contractor shall deliver, furnish for Government use, or furnish for contractor use at a 
Federally controlled facility, only imaging equipment that, at the time of submission of proposals and at the time of 
award, was EPEAT® silver-registered or gold-registered. 

52.223-14 – Acquisition of EPEAT® -Registered Televisions. 
As prescribed in 23.705(c)(1), insert the following clause:  

Acquisition of EPEAT® -Registered Televisions (Jun 2014) 
(a) Definitions. As used in this clause— 
“Television or TV” means a commercially available electronic product designed primarily for the reception and display of 
audiovisual signals received from terrestrial, cable, satellite, Internet Protocol TV (IPTV), or other digital or analog 
sources. A TV consists of a tuner/receiver and a display encased in a single enclosure. The product usually relies upon a 
cathode-ray tube (CRT), liquid crystal display (LCD), plasma display, or other display technology. Televisions with 
computer capability (e.g., computer input port) may be considered to be a TV as long as they are marketed and sold to 
consumers primarily as televisions. 
(b) Under this contract, the Contractor shall deliver, furnish for Government use, or furnish for Contractor use at a 
Federally controlled facility, only televisions that, at the time of submission of proposals and at the time of award, were 
EPEAT® bronze-registered or higher. 
(c) For information about EPEAT®, see www.epa.gov/epeat. 

(End of clause) 
Alternate I (Jun 2014). As prescribed in 23.705(c)(2), substitute the following paragraph (b) for paragraph (b) of the basic 
clause: 
(b) Under this contract, the Contractor shall deliver, furnish for Government use, or furnish for Contractor use at a 
Federally controlled facility, only televisions that, at the time of submission of proposals and at the time of award, were 
EPEAT® silver-registered or gold-registered. 

52.227-1 -- Authorization and Consent. 
As prescribed at 27.201-2(a)(1), insert the following clause: 

Authorization and Consent (Dec 2007) 
(a) The Government authorizes and consents to all use and manufacture, in performing this contract or any subcontract at 
any tier, of any invention described in and covered by a United States patent— 

(1) Embodied in the structure or composition of any article the delivery of which is accepted by the Government 
under this contract; or 
(2) Used in machinery, tools, or methods whose use necessarily results from compliance by the Contractor or a 
subcontractor with (i) specifications or written provisions forming a part of this contract or (ii) specific written 
instructions given by the Contracting Officer directing the manner of performance, the entire liability to the 
Government for infringement of a patent of the United States shall be determined solely by the provisions of the 
indemnity clause, if any, included in this contract or any subcontract hereunder (including any lower-tier 
subcontract), and the Government assumes liability for all other infringement to the extent of the authorization 
and consent herein above granted. 

(b) The Contractor shall include the substance of this clause, including this paragraph (b), in all subcontracts that are 
expected to exceed the simplified acquisition threshold. However, omission of this clause from any subcontract, including 
those at or below the simplified acquisition threshold, does not affect this authorization and consent. 

(End of Clause) 
Alternate I (Apr 1984). As prescribed in 27.201-2(a)(2), substitute the following paragraph (a) for paragraph (a) of the 
basic clause: 
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(a) The Government authorizes and consents to all use and manufacture of any invention described in and covered by a 
United States patent in the performance of this contract or any subcontract at any tier. 
Alternate II (Apr 1984). As prescribed in 27.201-2(a)(3), substitute the following paragraph (a) for paragraph (a) of the 
basic clause: 
(a) The Government authorizes and consents to all use and manufacture in the performance of any order at any tier or 
subcontract at any tier placed under this contract for communication services and facilities for which rates, charges, and 
tariffs are not established by a government regulatory body, of any invention described in and covered by a United States 
patent– 

(1) Embodied in the structure or composition of any article the delivery of which is accepted by the Government 
under this contract; or 
(2) Used in machinery, tools, or methods whose use necessarily results from compliance by the Contractor or a 
subcontractor with specifications or written provisions forming a part of this contract or with specific written 
instructions given by the Contracting Officer directing the manner of performance. 

52.227-2 -- Notice and Assistance Regarding Patent and Copyright Infringement. 
As prescribed at 27.201-2 (b), insert the following clause: 

Notice and Assistance Regarding Patent and Copyright Infringement (Dec. 2007) 
(a) The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each notice or claim 
of patent or copyright infringement based on the performance of this contract of which the Contractor has knowledge. 
(b) In the event of any claim or suit against the Government on account of any alleged patent or copyright infringement 
arising out of the performance of this contract or out of the use of any supplies furnished or work or services performed 
under this contract, the Contractor shall furnish to the Government, when requested by the Contracting Officer, all 
evidence and information in the Contractor’s possession pertaining to such claim or suit. Such evidence and information 
shall be furnished at the expense of the Government except where the Contractor has agreed to indemnify the 
Government. 
(c) The Contractor shall include the substance of this clause, including this paragraph (c), in all subcontracts that are 
expected to exceed the simplified acquisition threshold. 

(End of Clause) 
52.229-3 -- Federal, State, and Local Taxes. 

As prescribed in 29.401-3, insert the following clause: 
Federal, State, and Local Taxes (Feb 2013) 

(a) As used in this clause-- 
“After-imposed Federal tax,” means any new or increased Federal excise tax or duty, or tax that was exempted or 
excluded on the contract date but whose exemption was later revoked or reduced during the contract period, on 
the transactions or property covered by this contract that the Contractor is required to pay or bear as the result of 
legislative, judicial, or administrative action taking effect after the contract date. It does not include social security 
tax or other employment taxes. 
“After-relieved Federal tax,” means any amount of Federal excise tax or duty, except social security or other 
employment taxes, that would otherwise have been payable on the transactions or property covered by this 
contract, but which the Contractor is not required to pay or bear, or for which the Contractor obtains a refund or 
drawback, as the result of legislative, judicial, or administrative action taking effect after the contract date. 
“All applicable Federal, State, and local taxes and duties,” means all taxes and duties, in effect on the contract 
date, that the taxing authority is imposing and collecting on the transactions or property covered by this contract. 
“Contract date,” means the date set for bid opening or, if this is a negotiated contract or a modification, the 
effective date of this contract or modification. 
“Local taxes,” includes taxes imposed by a possession or territory of the United States, Puerto Rico, or the 
Northern Mariana Islands, if the contract is performed wholly or partly in any of those areas. 

(b)  
(1) The contract price includes all applicable Federal, State, and local taxes and duties except as provided in 
subparagraph (b)(2)(i) of this clause. 
(2) Taxes imposed under 26 U.S.C. 5000C may not be— 

(i) Included I the contract price; nor 
(ii) Reimbursed. 

(c) The contract price shall be increased by the amount of any after-imposed Federal tax, provided the Contractor warrants 
in writing that no amount for such newly imposed Federal excise tax or duty or rate increase was included in the contract 
price, as a contingency reserve or otherwise. 
(d) The contract price shall be decreased by the amount of any after-relieved Federal tax. 
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(e) The contract price shall be decreased by the amount of any Federal excise tax or duty, except social security or other 
employment taxes, that the Contractor is required to pay or bear, or does not obtain a refund of, through the Contractor’s 
fault, negligence, or failure to follow instructions of the Contracting Officer. 
(f) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds $250. 
(g) The Contractor shall promptly notify the Contracting Officer of all matters relating to any Federal excise tax or duty 
that reasonably may be expected to result in either an increase or decrease in the contract price and shall take appropriate 
action as the Contracting Officer directs. 
(h) The Government shall, without liability, furnish evidence appropriate to establish exemption from any Federal, State, 
or local tax when the Contractor requests such evidence and a reasonable basis exists to sustain the exemption. 

(End of Clause) 
52.229-6 -- Taxes -- Foreign Fixed-Price Contracts. 

As prescribed in 29.402-1(a), insert the following clause: 
Taxes -- Foreign Fixed-Price Contracts (Feb 2013) 

(a) To the extent that this contract provides for furnishing supplies or performing services outside the United States and its 
outlying areas, this clause applies in lieu of any Federal, State, and local taxes clause of the contract. 
(b) Definitions. As used in this clause-- 

“Contract date” means the date set for bid opening or, if this is a negotiated contract or a modification, the 
effective date of this contract or modification. 
“Country concerned” means any country, other than the United States and its outlying areas, in which 
expenditures under this contract are made. 
“Tax” and “taxes” include fees and charges for doing business that are levied by the government of the country 
concerned or by its political subdivisions. 
“All applicable taxes and duties” means all taxes and duties, in effect on the contract date, that the taxing 
authority is imposing and collecting on the transactions or property covered by this contract, pursuant to written 
ruling or regulation in effect on the contract date. 
“After-imposed tax” means any new or increased tax or duty, or tax that was exempted or excluded on the 
contract date but whose exemption was later revoked or reduced during the contract period, other than excepted 
tax, on the transactions or property covered by this contract that the Contractor is required to pay or bear as the 
result of legislative, judicial, or administrative action taking effect after the contract date. 
“After-relieved tax” means any amount of tax or duty, other than an excepted tax, that would otherwise have been 
payable on the transactions or property covered by this contract, but which the Contractor is not required to pay or 
bear, or for which the Contractor obtains a refund, as the result of legislative, judicial, or administrative action 
taking effect after the contract date. 
“Excepted tax” means social security or other employment taxes, net income and franchise taxes, excess profits 
taxes, capital stock taxes, transportation taxes, unemployment compensation taxes, and property taxes. “Excepted 
tax” does not include gross income taxes levied on or measured by sales or receipts from sales, property taxes 
assessed on completed supplies covered by this contract, or any tax assessed on the Contractor’s possession of, 
interest in, or use of property, title to which is in the U.S. Government. 

(c)  
(1) Unless otherwise provided in this contract, the contract price includes all applicable taxes and duties, except 
taxes and duties that the Government of the United States, and the government of the country concerned have 
agreed shall not be applicable to expenditures in such country by or on behalf of the United States except as 
provided in subparagraph (c)(2) of this clause. 
(2) Taxes imposed under 26 U.S.C. 5000C may not be— 

(i) Included in the contract price; nor 
(ii) Reimbursed. 

(d)  
(1) Except as provided in subparagraph (d)(2) of this clause, the contract price shall be increased by the amount of 
any after-imposed tax or of any tax or duty specifically excluded from the contract price by a provision of this 
contract that the Contractor is required to pay or bear, including any interest or penalty, if the Contractor states in 
writing that the contract price does not include any contingency for such tax and if liability for such tax, interest, 
or penalty was not incurred through the Contractor’s fault, negligence, or failure to follow instructions of the 
Contracting Officer or to comply with the provisions of paragraph (i) below. 
(2) The contract price may not be increased to offset taxes imposed under 26 U.S.C. 5000C. 

(e) The contract price shall be decreased by the amount of any after-relieved tax, including any interest or penalty. The 
Government of the United States shall be entitled to interest received by the Contractor incident to a refund of taxes to the 
extent that such interest was earned after the Contractor was paid by the Government of the United States for such taxes. 
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The Government of the United States shall be entitled to repayment of any penalty refunded to the Contractor to the extent 
that the penalty was paid by the Government. 
(f) The contract price shall be decreased by the amount of any tax or duty, other than an excepted tax, that was included in 
the contract and that the Contractor is required to pay or bear, or does not obtain a refund of, through the Contractor’s 
fault, negligence, or failure to follow instructions of the Contracting Officer or to comply with the provisions of paragraph 
(i) below. 
(g) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds $250. 
(h) If the Contractor obtains a reduction in tax liability under the United States Internal Revenue Code (Title 26, U.S. 
Code) because of the payment of any tax or duty that either was included in the contract price or was the basis of an 
increase in the contract price, the amount of the reduction shall be paid or credited to the Government of the United States 
as the Contracting Officer directs. 
(i) The Contractor shall take all reasonable action to obtain exemption from or refund of any taxes or duties, including 
interest or penalty, from which the United States Government, the Contractor, any subcontractor, or the transactions or 
property covered by this contract are exempt under the laws of the country concerned or its political subdivisions or which 
the governments of the United States and of the country concerned have agreed shall not be applicable to expenditures in 
such country by or on behalf of the United States. 
(j) The Contractor shall promptly notify the Contracting Officer of all matters relating to taxes or duties that reasonably 
may be expected to result in either an increase or decrease in the contract price and shall take appropriate action as the 
Contracting Officer directs. The contract price shall be equitably adjusted to cover the costs of action taken by the 
Contractor at the direction of the Contracting Officer, including any interest, penalty, and reasonable attorneys’ fees. 

(End of Clause) 
52.230-2 -- Cost Accounting Standards. 

As prescribed in 30.201-4(a), insert the following clause: 
Cost Accounting Standards (Oct 2015) 

(a) Unless the contract is exempt under 48 CFR 9903.201-1 and 9903.201-2, the provisions of 48 CFR Part 9903 are 
incorporated herein by reference and the Contractor, in connection with this contract, shall -- 

(1) (CAS-covered Contracts Only) By submission of a Disclosure Statement, disclose in writing the Contractor’s 
cost accounting practices as required by 48 CFR 9903.202-1 through 9903.202-5, including methods of 
distinguishing direct costs from indirect costs and the basis used for allocating indirect costs. The practices 
disclosed for this contract shall be the same as the practices currently disclosed and applied on all other contracts 
and subcontracts being performed by the Contractor and which contain a Cost Accounting Standards (CAS) 
clause. If the Contractor has notified the Contracting Officer that the Disclosure Statement contains trade secrets 
and commercial or financial information which is privileged and confidential, the Disclosure Statement shall be 
protected and shall not be released outside of the Government. 
(2) Follow consistently the Contractor’s cost accounting practices in accumulating and reporting contract 
performance cost data concerning this contract. If any change in cost accounting practices is made for the 
purposes of any contract or subcontract subject to CAS requirements, the change must be applied prospectively to 
this contract and the Disclosure Statement must be amended accordingly. If the contract price or cost allowance of 
this contract is affected by such changes, adjustment shall be made in accordance with subparagraph (a)(4) or 
(a)(5) of this clause, as appropriate. 
(3) Comply with all CAS, including any modifications and interpretations indicated thereto contained in 48 CFR 
Part 9904, in effect on the date of award of this contract or, if the Contractor has submitted certified cost or 
pricing data, on the date of final agreement on price as shown on the Contractor’s signed certificate of current cost 
or pricing data. The Contractor shall also comply with any CAS (or modifications to CAS) which hereafter 
become applicable to a contract or subcontract of the Contractor. Such compliance shall be required prospectively 
from the date of applicability to such contract or subcontract. 
(4) 

(i) Agree to an equitable adjustment as provided in the Changes clause of this contract if the contract cost 
is affected by a change which, pursuant to subparagraph (a)(3) of this clause, the Contractor is required to 
make to the Contractor’s established cost accounting practices. 
(ii) Negotiate with the Contracting Officer to determine the terms and conditions under which a change 
may be made to a cost accounting practice, other than a change made under other provisions of 
subparagraph (a)(4) of this clause; provided that no agreement may be made under this provision that will 
increase costs paid by the United States. 
(iii) When the parties agree to a change to a cost accounting practice, other than a change under 
subdivision (a)(4)(i) of this clause, negotiate an equitable adjustment as provided in the Changes clause of 
this contract. 
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(5) Agree to an adjustment of the contract price or cost allowance, as appropriate, if the Contractor or a 
subcontractor fails to comply with an applicable Cost Accounting Standard, or to follow any cost accounting 
practice consistently and such failure results in any increased costs paid by the United States. Such adjustment 
shall provide for recovery of the increased costs to the United States, together with interest thereon computed at 
the annual rate established under section 6621(a)(2) of the Internal Revenue Code of 1986 (26 U.S.C.6621(a)(2)) 
for such period, from the time the payment by the United States was made to the time the adjustment is effected. 
In no case shall the Government recover costs greater than the increased cost to the Government, in the aggregate, 
on the relevant contracts subject to the price adjustment, unless the Contractor made a change in its cost 
accounting practices of which it was aware or should have been aware at the time of price negotiations and which 
it failed to disclose to the Government. 

(b) If the parties fail to agree whether the Contractor or a subcontractor has complied with an applicable CAS in 48 CFR 
9904 or a CAS rule or regulation in 48 CFR 9903 and as to any cost adjustment demanded by the United States, such 
failure to agree will constitute a dispute under 41 U.S.C. chapter 71, Contract Disputes. 
(c) The Contractor shall permit any authorized representatives of the Government to examine and make copies of any 
documents, papers, or records relating to compliance with the requirements of this clause. 
(d) The Contractor shall include in all negotiated subcontracts which the Contractor enters into, the substance of this 
clause, except paragraph (b), and shall require such inclusion in all other subcontracts, of any tier, including the obligation 
to comply with all CAS in effect on the subcontractor’s award date or if the subcontractor has submitted certified cost or 
pricing data, on the date of final agreement on price as shown on the subcontractor’s signed Certificate of Current Cost or 
Pricing Data. If the subcontract is awarded to a business unit which pursuant to 48 CFR 9903.201-2 is subject to other 
types of CAS coverage, the substance of the applicable clause set forth in subsection 30.201-4 of the Federal Acquisition 
Regulation shall be inserted. This requirement shall apply only to negotiated subcontracts in excess of $750,000, except 
that the requirement shall not apply to negotiated subcontracts otherwise exempt from the requirement to include a CAS 
clause as specified in 48 CFR 9903.201-1. 

(End of Clause) 
52.230-3 -- Disclosure and Consistency of Cost Accounting Practices. 

As prescribed in 30.201-4(b)(1), insert the following clause: 
Disclosure and Consistency of Cost Accounting Practices (Oct 2015) 

(a) The Contractor, in connection with this contract, shall -- 
(1) Comply with the requirements of 48 CFR 9904.401, Consistency in Estimating, Accumulating, and Reporting 
Costs; 48 CFR 9904.402, Consistency in Allocating Costs Incurred for the Same Purpose; 48 CFR 9904.405, 
Accounting for Unallowable Costs; and 48 CFR 9904.406, Cost Accounting Standard -- Cost Accounting Period, 
in effect on the date of award of this contract as indicated in 48 CFR Part 9904. 
(2) (CAS-covered Contracts Only) If it is a business unit of a company required to submit a Disclosure Statement, 
disclose in writing its cost accounting practices as required by 48 CFR 9903.202-1 through 9903.202-5. If the 
Contractor has notified the Contracting Officer that the Disclosure Statement contains trade secrets and 
commercial or financial information which is privileged and confidential, the Disclosure Statement shall be 
protected and shall not be released outside of the Government. 
(3) 

(i) Follow consistently the Contractor’s cost accounting practices. A change to such practices may be 
proposed, however, by either the Government or the Contractor, and the Contractor agrees to negotiate 
with the Contracting Officer the terms and conditions under which a change may be made. After the terms 
and conditions under which the change is to be made have been agreed to, the change must be applied 
prospectively to this contract, and the Disclosure Statement, if affected, must be amended accordingly. 
(ii) The Contractor shall, when the parties agree to a change to a cost accounting practice and the 
Contracting Officer has made the finding required in 48 CFR 9903.201-6(c), that the change is desirable 
and not detrimental to the interests of the Government, negotiate an equitable adjustment as provided in 
the Changes clause of this contract. In the absence of the required finding, no agreement may be made 
under this contract clause that will increase costs paid by the United States. 

(4) Agree to an adjustment of the contract price or cost allowance, as appropriate, if the Contractor or a 
subcontractor fails to comply with the applicable CAS or to follow any cost accounting practice, and such failure 
results in any increased costs paid by the United States. Such adjustment shall provide for recovery of the 
increased costs to the United States together with interest thereon computed at the annual rate established under 
section 6621(a)(2) of the Internal Revenue Code of 1986 (26 U.S.C. 6621(a)(2)), from the time the payment by 
the United States was made to the time the adjustment is effected. 

(b) If the parties fail to agree whether the Contractor has complied with an applicable CAS, rule, or regulation as specified 
in 48 CFR 9903 and 9904 and as to any cost adjustment demanded by the United States, such failure to agree will 
constitute a dispute under (41 U.S.C. chapter 71, Contract Disputes. 
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(c) The Contractor shall permit any authorized representatives of the Government to examine and make copies of any 
documents, papers, and records relating to compliance with the requirements of this clause. 
(d) The Contractor shall include in all negotiated subcontracts, which the Contractor enters into, the substance of this 
clause, except paragraph (b), and shall require such inclusion in all other subcontracts of any tier, except that -- 

(1) If the subcontract is awarded to a business unit which pursuant to 48 CFR 9903.201-2 is subject to other types 
of CAS coverage, the substance of the applicable clause set forth in subsection 30.201-4 of the Federal 
Acquisition Regulation shall be inserted. 
(2) This requirement shall apply only to negotiated subcontracts in excess of $750,000. 
(3) The requirement shall not apply to negotiated subcontracts otherwise exempt from the requirement to include 
a CAS clause as specified in 48 CFR 9903.201-1. 

(End of Clause) 
52.230-6 -- Administration of Cost Accounting Standards. 

As prescribed in 30.201-4(d)(1), insert the following clause: 
Administration of Cost Accounting Standards (Jun 2010) 

For the purpose of administering the Cost Accounting Standards (CAS) requirements under this contract, the Contractor 
shall take the steps outlined in paragraphs (b) through (i) and (k) through (n) of this clause: 
(a) Definitions. As used in this clause— 
“Affected CAS-covered contract or subcontract” means a contract or subcontract subject to CAS rules and regulations for 
which a Contractor or subcontractor-- 

(1) Used one cost accounting practice to estimate costs and a changed cost accounting practice to accumulate and 
report costs under the contract or subcontract; or 
(2) Used a noncompliant practice for purposes of estimating or accumulating and reporting costs under the 
contract or subcontract. 

“Cognizant Federal agency official (CFAO)” means the Contracting Officer assigned by the cognizant Federal agency to 
administer the CAS. 
“Desirable change” means a compliant change to a Contractor's established or disclosed cost accounting practices that the 
CFAO finds is desirable and not detrimental to the Government and is, therefore, not subject to the no increased cost 
prohibition provisions of CAS-covered contracts and subcontracts affected by the change. 
“Fixed-price contracts and subcontracts” means-- 

(1) Fixed-price contracts and subcontracts described at FAR 16.202, 16.203, (except when price adjustments are 
based on actual costs of labor or material, described at 16.203-1(a)(2)), and16.207; 
(2) Fixed-price incentive contracts and subcontracts where the price is not adjusted based on actual costs incurred 
(FAR Subpart 16.4); 
(3) Orders issued under indefinite-delivery contracts and subcontracts where final payment is not based on actual 
costs incurred (FAR Subpart 16.5); and 
(4) The fixed-hourly rate portion of time-and-materials and labor-hours contracts and subcontracts (FAR Subpart 
16.6). 

“Flexibly-priced contracts and subcontracts” means— 
(1) Fixed-price contracts and subcontracts described at FAR 16.203-1(a)(2), 16.204, 16.205, and 16.206; 
(2) Cost-reimbursement contracts and subcontracts (FAR Subpart 16.3); 
(3) Incentive contracts and subcontracts where the price may be adjusted based on actual costs incurred (FAR 
Subpart 16.4); 
(4) Orders issued under indefinite-delivery contracts and subcontracts where final payment is based on actual 
costs incurred (FAR Subpart 16.5); and 
(5) The materials portion of time-and-materials contracts and subcontracts (FAR Subpart 16.6). 

“Noncompliance” means a failure in estimating, accumulating, or reporting costs to-- 
(1) Comply with applicable CAS; or 
(2) Consistently follow disclosed or established cost accounting practices. 

“Required change” means— 
(1) A change in cost accounting practice that a Contractor is required to make in order to comply with applicable 
Standards, modifications or interpretations thereto, that subsequently becomes applicable to existing CAS-covered 
contracts or subcontracts due to the receipt of another CAS-covered contract or subcontract; or 
(2) A prospective change to a disclosed or established cost accounting practice when the CFAO determines that 
the former practice was in compliance with applicable CAS and the change is necessary for the Contractor to 
remain in compliance. 

“Unilateral change” means a change in cost accounting practice from one compliant practice to another compliant practice 
that a Contractor with a CAS-covered contract(s) or subcontract(s) elects to make that has not been deemed a desirable 
change by the CFAO and for which the Government will pay no aggregate increased costs. 
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(b) Submit to the CFAO a description of any cost accounting practice change as outlined in paragraphs (b)(1) through (3) 
of this clause (including revisions to the Disclosure Statement, if applicable), and any written statement that the cost 
impact of the change is immaterial. If a change in cost accounting practice is implemented without submitting the notice 
required by this paragraph, the CFAO may determine the change to be a failure to follow paragraph (a)(2) of the clause at 
FAR 52.230-2, Cost Accounting Standards; paragraph (a)(4) of the clause at FAR 52.230- 3, Disclosure and Consistency 
of Cost Accounting Practices; or paragraph (a)(4) of the clause at FAR 52.230-4, Disclosure and Consistency of Cost 
Accounting Practices—Foreign Concerns; or paragraph (a)(2) of the clause at FAR 52.230-5, Cost Accounting Standards-
-Educational Institution. 

(1) When a description has been submitted for a change in cost accounting practice that is dependent on a contract 
award and that contract is subsequently awarded, notify the CFAO within 15 days after such award. 
(2) For any change in cost accounting practice not covered by (b)(1) of this clause that is required in accordance 
with paragraphs (a)(3) and (a)(4)(i) of the clause at FAR 52.230-2; or paragraphs (a)(3), (a)(4)(i), or (a)(4)(iv) of 
the clause at FAR 52.230-5; submit a description of the change to the CFAO not less than 60 days (or such other 
date as may be mutually agreed to by the CFAO and the Contractor) before implementation of the change. 
(3) For any change in cost accounting practices proposed in accordance with paragraph (a)(4)(ii) or (iii) of the 
clauses at FAR 52.230-2 and FAR 52.230-5; or with paragraph (a)(3) of the clauses at FAR 52.230-3 and 52.230-
4, submit a description of the change not less than 60 days (or such other date as may be mutually agreed to by the 
CFAO and the Contractor) before implementation of the change. If the change includes a proposed retroactive 
date submit supporting rationale. 
(4) Submit a description of the change necessary to correct a failure to comply with an applicable CAS or to 
follow a disclosed practice (as contemplated by paragraph (a)(5) of the clause at FAR 52.230-2 and FAR 52.230-
5; or by paragraph (a)(4) of the clause at FAR 52.230-3 and FAR 52.230-4)— 

(i) Within 60 days (or such other date as may be mutually agreed to by the CFAO and the Contractor) 
after the date of agreement with the CFAO that there is a noncompliance; or 
(ii) In the event of Contractor disagreement, within 60 days after the CFAO notifies the Contractor of the 
determination of noncompliance. 

(c) When requested by the CFAO, submit on or before a date specified by the CFAO-- 
(1) A general dollar magnitude (GDM) proposal in accordance with paragraph (d) or (g) of this clause. The 
Contractor may submit a detailed cost-impact (DCI) proposal in lieu of the requested GDM proposal provided the 
DCI proposal is in accordance with paragraph (e) or (h) of this clause; 
(2) A detailed cost-impact (DCI) proposal in accordance with paragraph (e) or (h) of this clause; 
(3) For any request for a desirable change that is based on the criteria in FAR 30.603-2(b)(3)(ii), the data 
necessary to demonstrate the required cost savings; and 
(4) For any request for a desirable change that is based on criteria other than that in FAR 30.603-2(b)(3)(ii), a 
GDM proposal and any other data necessary for the CFAO to determine if the change is a desirable change. 

(d) For any change in cost accounting practice subject to paragraph (b)(1), (b)(2), or (b)(3) of this clause, the GDM 
proposal shall-- 

(1) Calculate the cost impact in accordance with paragraph (f) of this clause; 
(2) Use one or more of the following methods to determine the increase or decrease in cost accumulations: 

(i) A representative sample of affected CAS-covered contracts and subcontracts. 
(ii) The change in indirect rates multiplied by the total estimated base computed for each of the following 
groups: 

(A) Fixed-price contracts and subcontracts. 
(B) Flexibly-priced contracts and subcontracts. 

(iii) Any other method that provides a reasonable approximation of the total increase or decrease in cost 
accumulations for all affected fixed-price and flexibly-priced contracts and subcontracts; 

(3) Use a format acceptable to the CFAO but, as a minimum, include the following data: 
(i) The estimated increase or decrease in cost accumulations by Executive agency, including any impact 
the change may have on contract and subcontract incentives, fees, and profits, for each of the following 
groups: 

(A) Fixed-price contracts and subcontracts. 
(B) Flexibly-priced contracts and subcontracts. 

(ii) For unilateral changes, the increased or decreased costs to the Government for each of the following 
groups: 

(A) Fixed-price contracts and subcontracts. 
(B) Flexibly-priced contracts and subcontracts; and 

(4) When requested by the CFAO, identify all affected CAS- covered contracts and subcontracts. 



(e) For any change in cost accounting practice subject to paragraph (b)(1), (b)(2), or (b)(3) of this clause, the DCI proposal 
shall-- 

(1) Show the calculation of the cost impact in accordance with paragraph (f) of this clause; 
(2) Show the estimated increase or decrease in cost accumulations for each affected CAS-covered contract and 
subcontract unless the CFAO and Contractor agree to include-- 

(i) Only those affected CAS-covered contracts and subcontracts having an estimate to complete exceeding 
a specified amount; and 
(ii) An estimate of the total increase or decrease in cost accumulations for all affected CAS-covered 
contracts and subcontracts, using the results in paragraph (e)(2)(i) of this clause; 

(3) Use a format acceptable to the CFAO but, as a minimum, include the information in paragraph (d)(3) of this 
clause; and 
(4) When requested by the CFAO, identify all affected CAS- covered contracts and subcontracts. 

(f) For GDM and DCI proposals that are subject to the requirements of paragraph (d) or (e) of this clause, calculate the 
cost impact as follows: 

(1) The cost impact calculation shall include all affected CAS- covered contracts and subcontracts regardless of 
their status (i.e., open or closed) or the fiscal year in which the costs were incurred (i.e., whether or not the final 
indirect rates have been established). 
(2) For unilateral changes-- 

(i) Determine the increased or decreased cost to the Government for flexibly-priced contracts and 
subcontracts as follows:  

(A) When the estimated cost to complete using the changed practice exceeds the estimated cost to 
complete using the current practice, the difference is increased cost to the Government.  
(B) When the estimated cost to complete using the changed practice is less than the estimated cost 
to complete using the current practice, the difference is decreased cost to the Government; 

(ii) Determine the increased or decreased cost to the Government for fixed-priced contracts and 
subcontracts as follows: 

(A) When the estimated cost to complete using the changed practice is less than the estimated 
cost to complete using the current practice, the difference is increased cost to the Government. 
(B) When the estimated cost to complete using the changed practice exceeds the estimated cost to 
complete using the current practice, the difference is decreased cost to the Government;  

(iii) Calculate the total increase or decrease in contract and subcontract incentives, fees, and profits 
associated with the increased or decreased costs to the Government in accordance with 48 CFR 
9903.306(c). The associated increase or decrease is based on the difference between the negotiated 
incentives, fees, and profits and the amounts that would have been negotiated had the cost impact been 
known at the time the contracts and subcontracts were negotiated; and 
(iv) Calculate the increased cost to the Government in the aggregate. 

(3) For equitable adjustments for required or desirable changes-- 
(i) Estimated increased cost accumulations are the basis for increasing contract prices, target prices and 
cost ceilings; and  
(ii) Estimated decreased cost accumulations are the basis for decreasing contract prices, target prices and 
cost ceilings. 

(g) For any noncompliant cost accounting practice subject to paragraph (b)(4) of this clause, prepare the GDM proposal as 
follows: 

(1) Calculate the cost impact in accordance with paragraph (i) of this clause. 
(2) Use one or more of the following methods to determine the increase or decrease in contract and subcontract 
prices or cost accumulations, as applicable: 

(i) A representative sample of affected CAS-covered contracts and subcontracts. 
(ii) When the noncompliance involves cost accumulation the change in indirect rates multiplied by the 
applicable base for only flexibly-priced contracts and subcontracts. 
(iii) Any other method that provides a reasonable approximation of the total increase or decrease. 

(3) Use a format acceptable to the CFAO but, as a minimum, include the following data: 
(i) The total increase or decrease in contract and subcontract price and cost accumulations, as applicable, 
by Executive agency, including any impact the noncompliance may have on contract and subcontract 
incentives, fees, and profits, for each of the following groups: 

(A) Fixed-price contracts and subcontracts. 
(B) Flexibly-priced contracts and subcontracts. 

(ii) The increased or decreased cost to the Government for each of the following groups: 
(A) Fixed-price contracts and subcontracts. 



(B) Flexibly-priced contracts and subcontracts. 
(iii) The total overpayments and underpayments made by the Government during the period of 
noncompliance. 

(4) When requested by the CFAO, identify all CAS-covered contracts and subcontracts. 
(h) For any noncompliant practice subject to paragraph (b)(4) of this clause, prepare the DCI proposal as follows: 

(1) Calculate the cost impact in accordance with paragraph (i) of this clause. 
(2) Show the increase or decrease in price and cost accumulations for each affected CAS-covered contract and 
subcontract unless the CFAO and Contractor agree to-- 

(i) Include only those affected CAS-covered contracts and subcontracts having-- 
(A) Contract and subcontract values exceeding a specified amount when the noncompliance 
involves estimating costs; and 
(B) Incurred costs exceeding a specified amount when the noncompliance involves accumulating 
costs; and 

(ii) Estimate the total increase or decrease in price and cost accumulations for all affected CAS-covered 
contracts and subcontracts using the results in paragraph (h)(2)(i) of this clause. 

(3) Use a format acceptable to the CFAO that, as a minimum, include the information in paragraph (g)(3) of this 
clause. 
(4) When requested by the CFAO, identify all CAS-covered contracts and subcontracts. 

(i) For GDM and DCI proposals that are subject to the requirements of paragraph (g) or (h) of this clause, calculate the 
cost impact as follows: 

(1) The cost impact calculation shall include all affected CAS- covered contracts and subcontracts regardless of 
their status (i.e., open or closed) or the fiscal year in which the costs are incurred (i.e., whether or not the final 
indirect rates have been established). 
(2) For noncompliances that involve estimating costs, determine the increased or decreased cost to the 
Government for fixed-price contracts and subcontracts as follows: 

(i) When the negotiated contract or subcontract price exceeds what the negotiated price would have been 
had the Contractor used a compliant practice, the difference is increased cost to the Government. 
(ii) When the negotiated contract or subcontract price is less than what the negotiated price would have 
been had the Contractor used a compliant practice, the difference is decreased cost to the Government. 

(3) For noncompliances that involve accumulating costs, determine the increased or decreased cost to the 
Government for flexibly-priced contracts and subcontracts as follows: 

(i) When the costs that were accumulated under the noncompliant practice exceed the costs that would 
have been accumulated using a compliant practice (from the time the noncompliant practice was first 
implemented until the date the noncompliant practice was replaced with a compliant practice), the 
difference is increased cost to the Government. 
(ii) When the costs that were accumulated under the noncompliant practice are less than the costs that 
would have been accumulated using a compliant practice (from the time the noncompliant practice was 
first implemented until the date the noncompliant practice was replaced with a compliant practice), the 
difference is decreased cost to the Government. 

(4) Calculate the total increase or decrease in contract and subcontracts incentives, fees, and profits associated 
with the increased or decreased cost to the Government in accordance with 48 CFR 9903.306(c). The associated 
increase or decrease is based on the difference between the negotiated incentives, fees, and profits and the 
amounts that would have been negotiated had the Contractor used a compliant practice. 
(5) Calculate the increased cost to the Government in the aggregate. 

(j) If the Contractor does not submit the information required by paragraph (b) or (c) of this clause within the specified 
time, or any extension granted by the CFAO, the CFAO may take one or both of the following actions: 

(1) Withhold an amount not to exceed 10 percent of each subsequent amount payment to the Contractor's affected 
CAS-covered contracts, (up to the estimated general dollar magnitude of the cost impact), until such time as the 
Contractor provides the required information to the CFAO. 
(2) Issue a final decision in accordance with FAR 33.211 and unilaterally adjust the contract(s) by the estimated 
amount of the cost impact. 

(k) Agree to— 
(1) Contract modifications to reflect adjustments required in accordance with paragraph (a)(4)(ii) or (a)(5) of the 
clauses at FAR 52.230-2 and 52.230-5; or with paragraph (a)(3)(i) or (a)(4) of the clause at FAR 52.230-3 and 
FAR 52.230-4; and 
(2) Repay the Government for any aggregate increased cost paid to the Contractor. 

(l) For all subcontracts subject to the clauses at FAR 52.230-2, 52.230-3, 52.230-4, or 52.230-5— 
(1) So state in the body of the subcontract, in the letter of award, or in both (do not use self-deleting clauses); 



(2) Include the substance of this clause in all negotiated subcontracts; and 
(3) Within 30 days after award of the subcontract, submit the following information to the Contractor's CFAO: 

(i) Subcontractor's name and subcontract number. 
(ii) Dollar amount and date of award. 
(iii) Name of Contractor making the award. 

(m) Notify the CFAO in writing of any adjustments required to subcontracts under this contract and agree to an 
adjustment to this contract price or estimated cost and fee. The Contractor shall— 

(1) Provide this notice within 30 days after the Contractor receives the proposed subcontract adjustments; and 
(2) Include a proposal for adjusting the higher-tier subcontract or the contract appropriately. 

(n) For subcontracts containing the clause or substance of the clause at FAR 52.230-2, FAR 52.230-3, FAR 52.230-4, or 
FAR 52.230-5, require the subcontractor to comply with all Standards in effect on the date of award or of final agreement 
on price, as shown on the subcontractor's signed Certificate of Current Cost or Pricing Data, whichever is earlier. 

(End of clause) 
52.232-11 -- Extras. 

As prescribed in 32.111(c)(2), insert the following clause, appropriately modified with respect to payment due dates in 
accordance with agency regulations, in solicitations and contracts when a fixed-price supply contract, fixed-price service 
contract, or transportation contract is contemplated: 

Extras (Apr 1984) 
Except as otherwise provided in this contract, no payment for extras shall be made unless such extras and the price 
therefor have been authorized in writing by the Contracting Officer. 

(End of Clause) 
52.232-23 -- Assignment of Claims. 

As prescribed in 32.806(a)(1), insert the following clause: 
Assignment of Claims (May 2014) 

(a) The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 6305 (hereafter referred 
to as “the Act”), may assign its rights to be paid amounts due or to become due as a result of the performance of this 
contract to a bank, trust company, or other financing institution, including any Federal lending agency. The assignee under 
such an assignment may thereafter further assign or reassign its right under the original assignment to any type of 
financing institution described in the preceding sentence. 
(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable 
under this contract, and shall not be made to more than one party, except that an assignment or reassignment may be made 
to one party as agent or trustee for two or more parties participating in the financing of this contract. 
(c) The Contractor shall not furnish or disclose to any assignee under this contract any classified document (including this 
contract) or information related to work under this contract until the Contracting Officer authorizes such action in writing. 

(End of Clause) 
Alternate I (Apr 1984). If a no-setoff commitment is to be included in the contract (see 32.801 and 32.803(d)), add the 
following sentence at the end of paragraph (a) of the basic clause: 
Unless otherwise stated in this contract, payments to an assignee of any amounts due or to become due under this contract 
shall not, to the extent specified in the Act, be subject to reduction or setoff. 

52.232-39 – Unenforceability of Unauthorized Obligations. 
As prescribed in 32.706-3, insert the following clause: 

Unenforceability of Unauthorized Obligations (Jun 2013) 
(a) Except as stated in paragraph (b) of this clause, when any supply or service acquired under this contract is subject to 
any End User License Agreement (EULA), Terms of Service (TOS), or similar legal instrument or agreement , that 
includes any clause requiring the Government to indemnify the Contractor or any person or entity for damages, costs, 
fees, or any other loss or liability that would create an Anti-Deficiency Act violation (31 U.S.C. 1341), the following shall 
govern: 

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

(b) Paragraph (a) of this clause does not apply to indemnification by the Government that is expressly authorized by 
statute and specifically authorized under applicable agency regulation and procedures. 

(End of clause) 
52.233-1 -- Disputes. 
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As prescribed in 33.215, insert the following clause: 
Disputes (May 2014) 

(a) This contract is subject to 41 U.S.C. chapter 71, Contract Disputes. 
(b) Except as provided in 41 U.S.C. chapter 71, all disputes arising under or relating to this contract shall be resolved 
under this clause. 
(c) “Claim,” as used in this clause, means a written demand or written assertion by one of the contracting parties seeking, 
as a matter of right, the payment of money in a sum certain, the adjustment or interpretation of contract terms, or other 
relief arising under or relating to this contract. However, a written demand or written assertion by the Contractor seeking 
the payment of money exceeding $100,000 is not a claim under 41 U.S.C. chapter 71 until certified. A voucher, invoice, 
or other routine request for payment that is not in dispute when submitted is not a claim under 41 U.S.C. chapter 71. The 
submission may be converted to a claim under 41 U.S.C. chapter 71, by complying with the submission and certification 
requirements of this clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time. 
(d) 

(1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this contract, submitted 
within 6 years after accrual of the claim to the Contracting Officer for a written decision. A claim by the 
Government against the Contractor shall be subject to a written decision by the Contracting Officer. 
(2) 

(i) The contractor shall provide the certification specified in paragraph (d)(2)(iii) of this clause when 
submitting any claim exceeding $100,000. 
(ii) The certification requirement does not apply to issues in controversy that have not been submitted as 
all or part of a claim. 
(iii) The certification shall state as follows: “I certify that the claim is made in good faith; that the 
supporting data are accurate and complete to the best of my knowledge and belief; that the amount 
requested accurately reflects the contract adjustment for which the Contractor believes the Government is 
liable; and that I am authorized to certify the claim on behalf of the Contractor.” 

(3) The certification may be executed by any person authorized to bind the Contractor with respect to the claim. 
(e) For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by the Contractor, 
render a decision within 60 days of the request. For Contractor-certified claims over $100,000, the Contracting Officer 
must, within 60 days, decide the claim or notify the Contractor of the date by which the decision will be made. 
(f) The Contracting Officer’s decision shall be final unless the Contractor appeals or files a suit as provided in 41 U.S.C. 
chapter 71. 
(g) If the claim by the Contractor is submitted to the Contracting Officer or a claim by the Government is presented to the 
Contractor, the parties, by mutual consent, may agree to use alternative dispute resolution (ADR). If the Contractor 
refuses an offer for ADR, the Contractor shall inform the Contracting Officer, in writing, of the Contractor’s specific 
reasons for rejecting the offer. 
(h) The Government shall pay interest on the amount found due and unpaid from 

(1) the date that the Contracting Officer receives the claim (certified, if required); or 
(2) the date that payment otherwise would be due, if that date is later, until the date of payment. 

With regard to claims having defective certifications, as defined in FAR 33.201, interest shall be paid from the date that 
the Contracting Officer initially receives the claim. Simple interest on claims shall be paid at the rate, fixed by the 
Secretary of the Treasury as provided in the Act, which is applicable to the period during which the Contracting Officer 
receives the claim and then at the rate applicable for each 6-month period as fixed by the Treasury Secretary during the 
pendency of the claim. 
(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of any request for 
relief, claim, appeal, or action arising under the contract, and comply with any decision of the Contracting Officer. 

(End of Clause) 
Alternate I (Dec 1991). As prescribed in 33.215, substitute the following paragraph (i) for the paragraph (i) of the basic 
clause: 
(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of any request for 
relief, claim, appeal, or action arising under or relating to the contract, and comply with any decision of the Contracting 
Officer. 

52.233-2 -- Service of Protest. 
As prescribed in 33.106, insert the following provision: 

Service of Protest (Sep 2006) 
(a) Protests, as defined in section 33.101 of the Federal Acquisition Regulation, that are filed directly with an agency, and 
copies of any protests that are filed with the Government Accountability Office (GAO), shall be served on the Contracting 
Officer (addressed as follows) by obtaining written and dated acknowledgment of receipt from 
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______________________. [Contracting Officer designate the official or location where a protest may be served on the 
Contracting Officer.] 
(b) The copy of any protest shall be received in the office designated above within one day of filing a protest with the 
GAO. 

(End of Provision) 
52.233-3 -- Protest After Award. 

As prescribed in 33.106(b), insert the following clause: 
Protest after Award (Aug. 1996) 

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that a protest is likely (see FAR 
33.102(d)), the Contracting Officer may, by written order to the Contractor, direct the Contractor to stop performance of 
the work called for by this contract. The order shall be specifically identified as a stop-work order issued under this 
clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take all reasonable steps to 
minimize the incurrence of costs allocable to the work covered by the order during the period of work stoppage. Upon 
receipt of the final decision in the protest, the Contracting Officer shall either -- 

(1) Cancel the stop-work order; or 
(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of 
the Government, clause of this contract. 

(b) If a stop-work order issued under this clause is canceled either before or after a final decision in the protest, the 
Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the delivery schedule or 
contract price, or both, and the contract shall be modified, in writing, accordingly, if -- 

(1) The stop-work order results in an increase in the time required for, or in the Contractor’s cost properly 
allocable to, the performance of any part of this contract; and 
(2) The Contractor asserts its right to an adjustment within 30 days after the end of the period of work stoppage; 
provided, that if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive 
and act upon a proposal at any time before final payment under this contract. 

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the 
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the 
termination settlement. 
(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting 
Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order. 
(e) The Government’s rights to terminate this contract at any time are not affected by action taken under this clause. 
(f) If, as the result of the Contractor’s intentional or negligent misstatement, misrepresentation, or miscertification, a 
protest related to this contract is sustained, and the Government pays costs, as provided in FAR 33.102(b)(2) or 
33.104(h)(1), the Government may require the Contractor to reimburse the Government the amount of such costs. In 
addition to any other remedy available, and pursuant to the requirements of Subpart 32.6, the Government may collect this 
debt by offsetting the amount against any payment due the Contractor under any contract between the Contractor and the 
Government. 

(End of Clause) 
Alternate I (Jun 1985). As prescribed in 33.106(b), substitute in paragraph (a)(2) the words “the Termination clause of this 
contract” for the words “the Default, or the Termination for Convenience of the Government clause of this contract.” In 
paragraph (b) substitute the words “an equitable adjustment in the delivery schedule, the estimated cost, the fee, or a 
combination thereof, and in any other terms of the contract that may be affected” for the words “an equitable adjustment 
in the delivery schedule or contract price, or both”. 

52.233-4 -- Applicable Law for Breach of Contract Claim. 
As prescribed in 33.215(b), insert the following clause: 

Applicable Law For Breach Of Contract Claim (OCT 2004) 
United States law will apply to resolve any claim of breach of this contract. 

(End of clause) 
52.242-3 -- Penalties for Unallowable Costs. 

As prescribed in 42.709-6, use the following clause: 
Penalties for Unallowable Costs (May 2014) 

(a) Definition. “Proposal,” as used in this clause, means either -- 
(1) A final indirect cost rate proposal submitted by the Contractor after the expiration of its fiscal year which -- 

(i) Relates to any payment made on the basis of billing rates; or 
(ii) Will be used in negotiating the final contract price; or 

(2) The final statement of costs incurred and estimated to be incurred under the Incentive Price Revision clause (if 
applicable), which is used to establish the final contract price. 
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(b) Contractors which include unallowable indirect costs in a proposal may be subject to penalties. The penalties are 
prescribed in 10 U.S.C. 2324 or 41 U.S.C. chapter 43, as applicable, which is implemented in Section 42.709 of the 
Federal Acquisition Regulation (FAR). 
(c) The Contractor shall not include in any proposal any cost that is unallowable, as defined in Subpart 2.1 of the FAR, or 
an executive agency supplement to the FAR. 
(d) If the Contracting Officer determines that a cost submitted by the Contractor in its proposal is expressly unallowable 
under a cost principle in the FAR, or an executive agency supplement to the FAR, that defines the allowability of specific 
selected costs, the Contractor shall be assessed a penalty equal to -- 
(1) The amount of the disallowed cost allocated to this contract; plus 
(2) Simple interest, to be computed -- 

(i) On the amount the Contractor was paid (whether as a progress or billing payment) in excess of the 
amount to which the Contractor was entitled; and 
(ii) Using the applicable rate effective for each six-month interval prescribed by the Secretary of the 
Treasury pursuant to Pub. L. 92-41 (85 Stat. 97). 

(e) If the Contracting Officer determines that a cost submitted by the Contractor in its proposal includes a cost previously 
determined to be unallowable for that Contractor, then the Contractor will be assessed a penalty in an amount equal to two 
times the amount of the disallowed cost allocated to this contract. 
(f) Determinations under paragraphs (d) and (e) of this clause are final decisions within the meaning of 41 U.S.C. chapter 
71, Contract Disputes. 
(g) Pursuant to the criteria in FAR 42.709-5, the Contracting Officer may waive the penalties in paragraph (d) or (e) of 
this clause. 
(h) Payment by the Contractor of any penalty assessed under this clause does not constitute repayment to the Government 
of any unallowable cost which has been paid by the Government to the Contractor. 

(End of Clause) 
52.242-13 -- Bankruptcy. 

As prescribed in 42.903, insert the following clause: 
Bankruptcy (Jul 1995) 

In the event the Contractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary, the 
Contractor agrees to furnish, by certified mail or electronic commerce method authorized by the contract, written 
notification of the bankruptcy to the Contracting Officer responsible for administering the contract. This notification shall 
be furnished within five days of the initiation of the proceedings relating to bankruptcy filing. This notification shall 
include the date on which the bankruptcy petition was filed, the identity of the court in which the bankruptcy petition was 
filed, and a listing of Government contract numbers and contracting offices for all Government contracts against which 
final payment has not been made. This obligation remains in effect until final payment under this contract. 

(End of Clause) 
52.242-15 -- Stop-Work Order. 

As prescribed in 42.1305(b), insert the following clause. The “90-day” period stated in the clause may be reduced to less 
than 90 days. 

Stop-Work Order (Aug. 1989) 
(a) The Contracting Officer may, at any time, by written order to the Contractor, require the Contractor to stop all, or any 
part, of the work called for by this contract for a period of 90 days after the order is delivered to the Contractor, and for 
any further period to which the parties may agree. The order shall be specifically identified as a stop-work order issued 
under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take all 
reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the period of work 
stoppage. Within a period of 90 days after a stop-work is delivered to the Contractor, or within any extension of that 
period to which the parties shall have agreed, the Contracting Officer shall either -- 

(1) Cancel the stop-work order; or 
(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of 
the Government, clause of this contract. 

(b) If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof expires, the 
Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the delivery schedule or 
contract price, or both, and the contract shall be modified, in writing, accordingly, if -- 

(1) The stop-work order results in an increase in the time required for, or in the Contractor’s cost properly 
allocable to, the performance of any part of this contract; and 
(2) The Contractor asserts its right to the adjustment within 30 days after the end of the period of work stoppage; 
provided, that, if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive 
and act upon the claim submitted at any time before final payment under this contract. 
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(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the 
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the 
termination settlement. 
(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting 
Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order. 

(End of Clause) 
Alternate I (Apr 1984). If this clause is inserted in a cost-reimbursement contract, substitute in paragraph (a)(2) the words 
“the Termination clause of this contract” for the words “the Default, or the Termination for Convenience of the 
Government clause of this contract.” In paragraph (b) substitute the words “an equitable adjustment in the delivery 
schedule, the estimated cost, the fee, or a combination thereof, and in any other terms of the contract that may be affected” 
for the words “an equitable adjustment in the delivery schedule or contract price, or both.” 

52.242-17 -- Government Delay of Work. 
As prescribed in 42.1305(c), insert the following clause in solicitations and contracts when a fixed-price contract is 
contemplated for supplies other than commercial or modified-commercial items. The clause use is optional when a fixed-
price contract is contemplated for services, or for supplies that are commercial or modified-commercial items. 

Government Delay of Work (Apr 1984) 
(a) If the performance of all or any part of the work of this contract is delayed or interrupted 

(1) by an act of the Contracting Officer in the administration of this contract that is not expressly or impliedly 
authorized by this contract, or 
(2) by a failure of the Contracting Officer to act within the time specified in this contract, or within a reasonable 
time if not specified, an adjustment (excluding profit) shall be made for any increase in the cost of performance of 
this contract caused by the delay or interruption and the contract shall be modified in writing accordingly. 
Adjustment shall also be made in the delivery or performance dates and any other contractual term or condition 
affected by the delay or interruption. However, no adjustment shall be made under this clause for any delay or 
interruption to the extent that performance would have been delayed or interrupted by any other cause, including 
the fault or negligence of the Contractor, or for which an adjustment is provided or excluded under any other term 
or condition of this contract. 

(b) A claim under this clause shall not be allowed -- 
(1) For any costs incurred more than 20 days before the Contractor shall have notified the Contracting Officer in 
writing of the act or failure to act involved; and 
(2) Unless the claim, in an amount stated, is asserted in writing as soon as practicable after the termination of the 
delay or interruption, but not later than the day of final payment under the contract. 

(End of Clause) 
52.243-1 -- Changes -- Fixed-Price. 

As prescribed in 43.205(a)(1), insert the following clause. The 30-day period may be varied according to agency 
procedures. 

Changes -- Fixed Price (Aug 1987) 
(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes 
within the general scope of this contract in any one or more of the following: 

(1) Drawings, designs, or specifications when the supplies to be furnished are to be specially manufactured for the 
Government in accordance with the drawings, designs, or specifications. 
(2) Method of shipment or packing. 
(3) Place of delivery. 

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of 
the work under this contract, whether or not changed by the order, the Contracting Officer shall make an equitable 
adjustment in the contract price, the delivery schedule, or both, and shall modify the contract. 
(c) The Contractor must assert its right to an adjustment under this clause within 30 days from the date of receipt of the 
written order. However, if the Contracting Officer decides that the facts justify it, the Contracting Officer may receive and 
act upon a proposal submitted before final payment of the contract. 
(d) If the Contractor’s proposal includes the cost of property made obsolete or excess by the change, the Contracting 
Officer shall have the right to prescribe the manner of the disposition of the property. 
(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in this clause shall 
excuse the Contractor from proceeding with the contract as changed. 

(End of Clause) 
Alternate I (Apr 1984). If the requirement is for services, other than architect-engineer or other professional services, and 
no supplies are to be furnished, substitute the following paragraph (a) for paragraph (a) of the basic clause: 
(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes 
within the general scope of this contract in any one or more of the following: 
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(1) Description of services to be performed. 
(2) Time of performance (i.e., hours of the day, days of the week, etc.). 
(3) Place of performance of the services. 

Alternate II (Apr 1984). If the requirement is for services (other than architect-engineer services, transportation, or 
research and development) and supplies are to be furnished, substitute the following paragraph (a) for paragraph (a) of the 
basic clause: 
(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes 
within the general scope of this contract in any one or more of the following: 

(1) Description of services to be performed. 
(2) Time of performance (i.e., hours of the day, days of the week, etc.). 
(3) Place of performance of the services. 
(4) Drawings, designs, or specifications when the supplies to be furnished are to be specially manufactured for the 
Government, in accordance with the drawings, designs, or specifications. 
(5) Method of shipment or packing of supplies. 
(6) Place of delivery. 

Alternate III (Apr 1984). If the requirement is for architect-engineer or other professional services, substitute the 
following paragraph (a) for paragraph (a) of the basic clause and add the following paragraph (f): 
(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes 
within the general scope of this contract in the services to be performed. 

* * * * * 
(f) No services for which an additional cost or fee will be charged by the Contractor shall be furnished without the prior 
written authorization of the Contracting Officer. 
Alternate IV (Apr 1984). If the requirement is for transportation services, substitute the following paragraph (a) for 
paragraph (a) of the basic clause: 
(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes 
within the general scope of this contract in any one or more of the following: 

(1) Specifications. 
(2) Work or services. 
(3) Place of origin. 
(4) Place of delivery. 
(5) Tonnage to be shipped. 
(6) Amount of Government-furnished property. 

Alternate V (Apr 1984). If the requirement is for research and development and it is desired to include the clause, 
substitute the following subparagraphs (a)(1) and (a)(3) and paragraph (b) for subparagraphs (a)(1) and (a)(3) and 
paragraph (b) of the basic clause: 
(a) * * * 

(1) Drawings, designs, or specifications. 
* * * * * 

(3) Place of inspection, delivery, or acceptance. 
(b) If any such change causes an increase or decrease in the cost of, or time required for, performing this contract, whether 
or not changed by the order, the Contracting Officer shall make an equitable adjustment in -- 

(1) The contract price, the time of performance, or both; and 
(2) Other affected terms of the contract, and shall modify the contract accordingly. 

52.244-2 -- Subcontracts. 
As prescribed in 44.204(a)(1), insert the following clause: 

Subcontracts (Oct 2010) 
(a) Definitions. As used in this clause— 
“Approved purchasing system” means a Contractor’s purchasing system that has been reviewed and approved in 
accordance with Part 44 of the Federal Acquisition Regulation (FAR) 
“Consent to subcontract” means the Contracting Officer’s written consent for the Contractor to enter into a particular 
subcontract. 
“Subcontract” means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to furnish supplies or 
services for performance of the prime contract or a subcontract. It includes, but is not limited to, purchase orders, and 
changes and modifications to purchase orders. 
(b) When this clause is included in a fixed-price type contract, consent to subcontract is required only on unpriced 
contract actions (including unpriced modifications or unpriced delivery orders), and only if required in accordance with 
paragraph (c) or (d) of this clause. 
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(c) If the Contractor does not have an approved purchasing system, consent to subcontract is required for any subcontract 
that- 

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or 
(2) Is fixed-price and exceeds— 

(i) For a contract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics 
and Space Administration, the greater of the simplified acquisition threshold or 5 percent of the total 
estimated cost of the contract; or 
(ii) For a contract awarded by a civilian agency other than the Coast Guard and the National Aeronautics 
and Space Administration, either the simplified acquisition threshold or 5 percent of the total estimated 
cost of the contract. 

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the Contracting 
Officer’s written consent before placing the following subcontracts: 
________________________________________________________________________ 
________________________________________________________________________ 
________________________________________________________________________ 
(e)(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract or 
modification thereof for which consent is required under paragraph (b), (c), or (d) of this clause, including the following 
information:  

(i) A description of the supplies or services to be subcontracted. 
(ii) Identification of the type of subcontract to be used. 
(iii) Identification of the proposed subcontractor. 
(iv) The proposed subcontract price. 
(v) The subcontractor’s current, complete, and accurate certified cost or pricing data and Certificate of 
Current Cost or Pricing Data, if required by other contract provisions. 
(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost Accounting Standards when 
such data are required by other provisions of this contract. 
(vii) A negotiation memorandum reflecting - 

(A) The principal elements of the subcontract price negotiations; 
(B) The most significant considerations controlling establishment of initial or revised prices; 
(C) The reason certified cost or pricing data were or were not required; 
(D) The extent, if any, to which the Contractor did not rely on the subcontractor’s certified cost or 
pricing data in determining the price objective and in negotiating the final price; 
(E) The extent to which it was recognized in the negotiation that the subcontractor’s certified cost 
or pricing data were not accurate, complete, or current; the action taken by the Contractor and the 
subcontractor; and the effect of any such defective data on the total price negotiated; 
(F) The reasons for any significant difference between the Contractor’s price objective and the 
price negotiated; and 
(G) A complete explanation of the incentive fee or profit plan when incentives are used. The 
explanation shall identify each critical performance element, management decisions used to 
quantify each incentive element, reasons for the incentives, and a summary of all trade-off 
possibilities considered. 

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any subcontract for 
which consent is not required under paragraph (b), (c), or (d) of this clause. 

(f) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting Officer to any 
subcontract nor approval of the Contractor’s purchasing system shall constitute a determination - 
(1) Of the acceptability of any subcontract terms or conditions; 
(2) Of the allowability of any cost under this contract; or 
(3) To relieve the Contractor of any responsibility for performing this contract. 
(g) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-plus-a-
percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts shall not exceed the fee 
limitations in FAR 15.404-4(c)(4)(i). 
(h) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed and prompt 
notice of any claim made against the Contractor by any subcontractor or vendor that, in the opinion of the Contractor, may 
result in litigation related in any way to this contract, with respect to which the Contractor may be entitled to 
reimbursement from the Government. 
(i) The Government reserves the right to review the Contractor’s purchasing system as set forth in FAR Subpart 44.3. 
(j) Paragraphs (c) and (e) of this clause do not apply to the following subcontracts, which were evaluated during 
negotiations:  



(End of Clause) 
Alternate I (Jun 2007). As prescribed in 44.204(a)(2), substitute the following paragraph (e)(2) for paragraph (e)(2) of the 
basic clause: 
(e)(2) If the Contractor has an approved purchasing system and consent is not required under paragraph (c) or (d) of this 
clause, the Contractor nevertheless shall notify the Contracting Officer reasonably in advance of entering into any (i) cost-
plus-fixed-fee subcontract, or (ii) fixed-price subcontract that exceeds either the simplified acquisition threshold or 5 
percent of the total estimated cost of this contract. The notification shall include the information required by paragraphs 
(e)(1)(i) through (e)(1)(iv) of this clause. 

52.244-6 -- Subcontracts for Commercial Items. 
As prescribed in 44.403, insert the following clause: 

Subcontracts for Commercial Items (Jan 2017) 
(a) Definitions. As used in this clause— 

“Commercial item and commercially available off-the-shelf item” have the meanings contained Federal 
Acquisition Regulation 2.101, Definitions. 
“Subcontract” includes a transfer of commercial items between divisions, subsidiaries, or affiliates of the 
Contractor or subcontractor at any tier. 

(b) To the maximum extent practicable, the Contractor shall incorporate, and require its subcontractors at all tiers to 
incorporate, commercial items or nondevelopmental items as components of items to be supplied under this contract. 
(c)  

(1) The Contractor shall insert the following clauses in subcontracts for commercial items: 
(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Oct 2015) (41 U.S.C. 3509), if the 
subcontract exceeds $5.5 million and has a performance period of more than 120 days. In altering this 
clause to identify the appropriate parties, all disclosures of violation of the civil False Claims Act or of 
Federal criminal law shall be directed to the agency Office of the Inspector General, with a copy to the 
Contracting Officer. 
(ii) 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 
(Jun 2010) (Section 1553 of Pub. L. 111-5), if the subcontract is funded under the Recovery Act. 
(iii) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 
2017). 
(iv) 52.204-21, Basic Safeguarding of Covered Contractor Information Systems (Jun 2016), other than 
subcontracts for commercially available off-the-shelf items, if flow down is required in accordance with 
paragraph (c) of FAR clause 52.204-21. 
(v) 52.219-8, Utilization of Small Business Concerns (Nov 2016) (15 U.S.C. 637(d)(2) and (3)), if the 
subcontract offers further subcontracting opportunities. If the subcontract (except subcontracts to small 
business concerns) exceeds $700,000 ($1.5 million for construction of any public facility), the 
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities. 
(vi) 52.222-21, Prohibition of Segregated Facilities (Apr 2015). 
(vii) 52.222-26, Equal Opportunity (Sep 2016) (E.O. 11246). 
(viii) 52.222-35, Equal Opportunity for Veterans (Oct 2015) (38 U.S.C. 4212(a)); 
(ix) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793). 
(x) 52.222-37, Employments Reports on Veterans (Feb 2016) (38 U.S.C. 4212). 
(xi) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) 
(E.O. 13496), if flow down is required in accordance with paragraph (f) of FAR clause 52.222-40. 
(xii) 

(A) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and E.O. 
13627). 
(B) Alternate I (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627). 

(xiii) 52.222-55, Minimum Wages under Executive Order 13658 (Dec 2015), if flowdown is required in 
accordance with paragraph (k) of FAR clause 52.222-55.  
(xiv) 52.222-59, Compliance with Labor Laws (Executive Order 13673) (Jan 2017), if the estimated 
subcontract value exceeds $500,000, and is for other than commercially available off-the-shelf items. 
Note to paragraph (c)(1)(xiv): By a court order issued on October 24, 2016, 52.222-59 is enjoined 
indefinitely as of the date of the order. The enjoined paragraph will become effective immediately if the 
court terminates the injunction. At that time, DoD, GSA, and NASA will publish a document in the 
Federal Register advising the public of the termination of the injunction. 
(xv) 52.222-60, Paycheck Transparency (Executive Order 13673) (Oct 2016), if the estimated subcontract 
value exceeds $500,000, and is for other than commercially available off-the-shelf items.  
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(xvi) 52.222-62, Paid Sick Leave Under Executive Order 13706 (Jan 2017) (E.O. 13706), if flow down is 
required in accordance with paragraph (m) of FAR clause 52.222-62. 
(xvii) 

(A) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 552a) if flow down is required in accordance 
with 52.224-3(f). 
(B) Alternate I (Jan 2017) of 52.224-3, if flow down is required in accordance with 52.224-3(f) 
and the agency specifies that only its agency-provided training is acceptable. 

(xviii) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Oct 
2016) (Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 
U.S.C. 2302 Note). 
(xix) 52.232-40, Providing Accelerated Payments to Small Business Subcontractors (Dec 2013), if flow 
down is required in accordance with paragraph (c) of FAR clause 52.232-40. 
(xx) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. 
App. 1241 and 10 U.S.C. 2631), if flow down is required in accordance with paragraph (d) of FAR clause 
52.247-64.  

(2) While not required, the Contractor may flow down to subcontracts for commercial items a minimal number of 
additional clauses necessary to satisfy its contractual obligations. 

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in subcontracts awarded under this 
contract. 

(End of Clause) 
52.245-1 -- Government Property. 

As prescribed in 45.107 (a), insert the following clause: 
Government Property (Jan 2017) 

(a) Definitions. As used in this clause— 
“Cannibalize” means to remove parts from Government property for use or for installation on other Government property. 
“Contractor-acquired property” means property acquired, fabricated, or otherwise provided by the Contractor for 
performing a contract, and to which the Government has title. 
“Contractor inventory” means— 

(1) Any property acquired by and in the possession of a Contractor or subcontractor under a contract for which 
title is vested in the Government and which exceeds the amounts needed to complete full performance under the 
entire contract; 
(2) Any property that the Government is obligated or has the option to take over under any type of contract, e.g., 
as a result either of any changes in the specifications or plans thereunder or of the termination of the contract (or 
subcontract thereunder), before completion of the work, for the convenience or at the option of the Government; 
and 
(3) Government-furnished property that exceeds the amounts needed to complete full performance under the 
entire contract. 

“Contractor's managerial personnel” means the Contractor's directors, officers, managers, superintendents, or equivalent 
representatives who have supervision or direction of— 

(1) All or substantially all of the Contractor's business; 
(2) All or substantially all of the Contractor's operation at any one plant or separate location; or 
(3) A separate and complete major industrial operation. 

“Demilitarization” means rendering a product unusable for, and not restorable to, the purpose for which it was designed or 
is customarily used. 
“Discrepancies incident to shipment” means any differences (e.g., count or condition) between the items documented to 
have been shipped and items actually received. 
“Equipment” means a tangible item that is functionally complete for its intended purpose, durable, nonexpendable, and 
needed for the performance of a contract. Equipment is not intended for sale, and does not ordinarily lose its identity or 
become a component part of another article when put into use. Equipment does not include material, real property, special 
test equipment or special tooling. 
“Government-furnished property” means property in the possession of, or directly acquired by, the Government and 
subsequently furnished to the Contractor for performance of a contract. Government-furnished property includes, but is 
not limited to, spares and property furnished for repair, maintenance, overhaul, or modification. Government-furnished 
property also includes contractor-acquired property if the contractor-acquired property is a deliverable under a cost 
contract when accepted by the Government for continued use under the contract. 
“Government property” means all property owned or leased by the Government. Government property includes both 
Government-furnished and Contractor-acquired property. Government property includes material, equipment, special 
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tooling, special test equipment, and real property. Government property does not include intellectual property and 
software. 
“Loss of Government Property” means unintended, unforeseen or accidental loss, damage or destruction to Government 
property that reduces the Government’s expected economic benefits of the property. Loss of Government property does 
not include purposeful destructive testing, obsolescence, normal wear and tear or manufacturing defects. Loss of 
Government property includes, but is not limited to— 

(1) Items that cannot be found after a reasonable search: 
(2) Theft: 
(3) Damage resulting in unexpected harm to property requiring repair to restore the item to usable condition; or 
(4) Destruction resulting from incidents that render the item useless for its intended purpose or beyond 
economical repair. 

“Material” means property that may be consumed or expended during the performance of a contract, component parts of a 
higher assembly, or items that lose their individual identity through incorporation into an end item. Material does not 
include equipment, special tooling, special test equipment or real property. 
“Nonseverable” means property that cannot be removed after construction or installation without substantial loss of value 
or damage to the installed property or to the premises where installed. 
“Precious metals” means silver, gold, platinum, palladium, iridium, osmium, rhodium, and ruthenium. 
“Production scrap” means unusable material resulting from production, engineering, operations and maintenance, repair, 
and research and development contract activities. Production scrap may have value when re-melted or reprocessed, e.g., 
textile and metal clippings, borings, and faulty castings and forgings. 
“Property” means all tangible property, both real and personal. 
“Property Administrator” means an authorized representative of the Contracting Officer appointed in accordance with 
agency procedures, responsible for administering the contract requirements and obligations relating to Government 
property in the possession of a Contractor. 
“Property records” means the records created and maintained by the contractor in support of its stewardship 
responsibilities for the management of Government property. 
“Provide” means to furnish, as in Government-furnished property, or to acquire, as in contractor-acquired property. 
“Real property” See Federal Management Regulation 102-71.20 (41 CFR 102-71.20).  
“Sensitive property” means property potentially dangerous to the public safety or security if stolen, lost, or misplaced, or 
that shall be subject to exceptional physical security, protection, control, and accountability. Examples include weapons, 
ammunition, explosives, controlled substances, radioactive materials, hazardous materials or wastes, or precious metals. 
“Unit acquisition cost” means— 

(1) For Government-furnished property, the dollar value assigned by the Government and identified in the 
contract; and 
(2) For contractor-acquired property, the cost derived from the Contractor’s records that reflect consistently 
applied generally accepted accounting principles. 

(b) Property management.  
(1) The Contractor shall have a system of internal controls to manage (control, use, preserve, protect, repair and 
maintain) Government property in its possession. The system shall be adequate to satisfy the requirements of this 
clause. In doing so, the Contractor shall initiate and maintain the processes, systems, procedures, records, and 
methodologies necessary for effective and efficient control of Government property. The Contractor shall disclose 
any significant changes to its property management system to the Property Administrator prior to implementation 
of the changes. The Contractor may employ customary commercial practices, voluntary consensus standards, or 
industry-leading practices and standards that provide effective and efficient Government property management 
that are necessary and appropriate for the performance of this contract (except where inconsistent with law or 
regulation). 
(2) The Contractor's responsibility extends from the initial acquisition and receipt of property, through 
stewardship, custody, and use until formally relieved of responsibility by authorized means, including delivery, 
consumption, expending, sale (as surplus property), or other disposition, or via a completed investigation, 
evaluation, and final determination for lost property. This requirement applies to all Government property under 
the Contractor's accountability, stewardship, possession or control, including its vendors or subcontractors (see 
paragraph (f)(1)(v) of this clause). 
(3) The Contractor shall include the requirements of this clause in all subcontracts under which Government 
property is acquired or furnished for subcontract performance. 
(4) The Contractor shall establish and maintain procedures necessary to assess its property management system 
effectiveness and shall perform periodic internal reviews, surveillances, self assessments, or audits. Significant 
findings or results of such reviews and audits pertaining to Government property shall be made available to the 
Property Administrator. 



(c) Use of Government property.  
(1) The Contractor shall use Government property, either furnished or acquired under this contract, only for 
performing this contract, unless otherwise provided for in this contract or approved by the Contracting Officer. 
(2) Modifications or alterations of Government property are prohibited, unless they are— 

(i) Reasonable and necessary due to the scope of work under this contract or its terms and conditions; 
(ii) Required for normal maintenance; or 
(iii) Otherwise authorized by the Contracting Officer. 

(3) The Contractor shall not cannibalize Government property unless otherwise provided for in this contract or 
approved by the Contracting Officer. 

(d) Government-furnished property. 
(1) The Government shall deliver to the Contractor the Government-furnished property described in this contract. 
The Government shall furnish related data and information needed for the intended use of the property. The 
warranties of suitability of use and timely delivery of Government-furnished property do not apply to property 
acquired or fabricated by the Contractor as contractor-acquired property and subsequently transferred to another 
contract with this Contractor. 
(2) The delivery and/or performance dates specified in this contract are based upon the expectation that the 
Government-furnished property will be suitable for contract performance and will be delivered to the Contractor 
by the dates stated in the contract. 

(i) If the property is not delivered to the Contractor by the dates stated in the contract, the Contracting 
Officer shall, upon the Contractor's timely written request, consider an equitable adjustment to the 
contract. 
(ii) In the event property is received by the Contractor, or for Government-furnished property after receipt 
and installation, in a condition not suitable for its intended use, the Contracting Officer shall, upon the 
Contractor's timely written request, advise the Contractor on a course of action to remedy the problem. 
Such action may include repairing, replacing, modifying, returning, or otherwise disposing of the property 
at the Government's expense. Upon completion of the required action(s), the Contracting Officer shall 
consider an equitable adjustment to the contract (see also paragraph (f)(1)(ii)(A) of this clause). 
(iii) The Government may, at its option, furnish property in an “as-is” condition. The Contractor will be 
given the opportunity to inspect such property prior to the property being provided. In such cases, the 
Government makes no warranty with respect to the serviceability and/or suitability of the property for 
contract performance. Any repairs, replacement, and/or refurbishment shall be at the Contractor's 
expense. 

(3)(i) The Contracting Officer may by written notice, at any time— 
(A) Increase or decrease the amount of Government-furnished property under this contract;  
(B) Substitute other Government-furnished property for the property previously furnished, to be 
furnished, or to be acquired by the Contractor for the Government under this contract; or 
(C) Withdraw authority to use property. 

(ii) Upon completion of any action(s) under paragraph (d)(3)(i) of this clause, and the Contractor's timely 
written request, the Contracting Officer shall consider an equitable adjustment to the contract. 

(e) Title to Government property. 
(1) All Government-furnished property and all property acquired by the Contractor, title to which vests in the 
Government under this paragraph (collectively referred to as “Government property”), is subject to the provisions 
of this clause. The Government shall retain title to all Government-furnished property. Title to Government 
property shall not be affected by its incorporation into or attachment to any property not owned by the 
Government, nor shall Government property become a fixture or lose its identity as personal property by being 
attached to any real property. 
(2) Title vests in the Government for all property acquired or fabricated by the Contractor in accordance with the 
financing provisions or other specific requirements for passage of title in the contract. Under fixed price type 
contracts, in the absence of financing provisions or other specific requirements for passage of title in the contract, 
the Contractor retains title to all property acquired by the Contractor for use on the contract, except for property 
identified as a deliverable end item. If a deliverable item is to be retained by the Contractor for use after 
inspection and acceptance by the Government, it shall be made accountable to the contract through a contract 
modification listing the item as Government-furnished property. 
(3) Title under Cost-Reimbursement or Time-and-Material Contracts or Cost-Reimbursable line items under 
Fixed-Price contracts. 

(i) Title to all property purchased by the Contractor for which the Contractor is entitled to be reimbursed 
as a direct item of cost under this contract shall pass to and vest in the Government upon the vendor's 
delivery of such property. 



(ii) Title to all other property, the cost of which is reimbursable to the Contractor, shall pass to and vest in 
the Government upon— 

(A) Issuance of the property for use in contract performance; 
(B) Commencement of processing of the property for use in contract performance; or 
(C) Reimbursement of the cost of the property by the Government, whichever occurs first. 

(f) Contractor plans and systems. 
(1) Contractors shall establish and implement property management plans, systems, and procedures at the 
contract, program, site or entity level to enable the following outcomes: 

(i) Acquisition of Property. The Contractor shall document that all property was acquired consistent with 
its engineering, production planning, and property control operations. 
(ii) Receipt of Government Property. The Contractor shall receive Government property and document 
the receipt, record the information necessary to meet the record requirements of paragraph 
(f)(1)(iii)(A)(1) through (5) of this clause, identify as Government owned in a manner appropriate to the 
type of property (e.g., stamp, tag, mark, or other identification), and manage any discrepancies incident to 
shipment. 

(A) Government-furnished property. The Contractor shall furnish a written statement to the 
Property Administrator containing all relevant facts, such as cause or condition and a 
recommended course(s) of action, if overages, shortages, or damages and/or other discrepancies 
are discovered upon receipt of Government-furnished property. 
(B) Contractor-acquired property. The Contractor shall take all actions necessary to adjust for 
overages, shortages, damage and/or other discrepancies discovered upon receipt, in shipment of 
Contractor-acquired property from a vendor or supplier, so as to ensure the proper allocability 
and allowability of associated costs. 

(iii) Records of Government property. The Contractor shall create and maintain records of all Government 
property accountable to the contract, including Government-furnished and Contractor-acquired property. 

(A) Property records shall enable a complete, current, auditable record of all transactions and 
shall, unless otherwise approved by the Property Administrator, contain the following: 

(1) The name, part number and description, National Stock Number (if needed for 
additional item identification tracking and/or disposition) and other data elements as 
necessary and required in accordance with the terms and conditions of the contract. 
(2) Quantity received (or fabricated), issued, and balance-on-hand. 
(3) Unit acquisition cost. 
(4) Unique-item identifier or equivalent (if available and necessary for individual item 
tracking). 
(5) Unit of measure. 
(6) Accountable contract number or equivalent code designation. 
(7) Location. 
(8) Disposition. 
(9) Posting reference and date of transaction. 
(10) Date placed in service (if required in accordance with the terms and conditions of the 
contract). 

(B) Use of a Receipt and Issue System for Government Material. When approved by the Property 
Administrator, the Contractor may maintain, in lieu of formal property records, a file of 
appropriately cross-referenced documents evidencing receipt, issue, and use of material that is 
issued for immediate consumption. 

(iv) Physical inventory. The Contractor shall periodically perform, record, and disclose physical inventory 
results. A final physical inventory shall be performed upon contract completion or termination. The 
Property Administrator may waive this final inventory requirement, depending on the circumstances (e.g., 
overall reliability of the Contractor's system or the property is to be transferred to a follow-on contract). 
(v) Subcontractor control. 

(A) The Contractor shall award subcontracts that clearly identify items to be provided and the 
extent of any restrictions or limitations on their use. The Contractor shall ensure appropriate flow 
down of contract terms and conditions (e.g., extent of liability for loss of Government property). 
(B) The Contractor shall assure its subcontracts are properly administered and reviews are 
periodically performed to determine the adequacy of the subcontractor's property management 
system. 



(vi) Reports. The Contractor shall have a process to create and provide reports of discrepancies, loss of 
Government property, physical inventory results, audits and self-assessments, corrective actions, and 
other property related reports as directed by the Contracting Officer. 
(vii) Relief of stewardship responsibility and liability. The Contractor shall have a process to enable the 
prompt recognition, investigation, disclosure and reporting of loss of Government property, including 
losses that occur at subcontractor or alternate site locations. 

(A) This process shall include the corrective actions necessary to prevent recurrence. 
(B) Unless otherwise directed by the Property Administrator, the Contractor shall investigate and 
report to the Government all incidents of property loss as soon as the facts become known. Such 
reports shall, at a minimum, contain the following information: 
(1) Date of incident (if known). 
(2) The data elements required under paragraph (f)(1)(iii)(A) of this clause. 
(3) Quantity. 
(4) Accountable contract number. 
(5) A statement indicating current or future need. 
(6) Unit acquisition cost, or if applicable, estimated sales proceeds, estimated repair or 
replacement costs. 
(7) All known interests in commingled material of which includes Government material. 
(8) Cause and corrective action taken or to be taken to prevent recurrence. 
(9) A statement that the Government will receive compensation covering the loss of Government 
property, in the event the Contractor was or will be reimbursed or compensated. 
(10) Copies of all supporting documentation. 
(11) Last known location. 
(12) A statement that the property did or did not contain sensitive, export controlled, hazardous, 
or toxic material, and that the appropriate agencies and authorities were notified. 
(C) Unless the contract provides otherwise, the Contractor shall be relieved of stewardship 
responsibility and liability for property when— 
(1) Such property is consumed or expended, reasonably and properly, or otherwise accounted for, 
in the performance of the contract, including reasonable inventory adjustments of material as 
determined by the Property Administrator; 
(2) Property Administrator grants relief of responsibility and liability for loss of Government 
property; 
(3) Property is delivered or shipped from the Contractor’s plant, under Government instructions, 
except when shipment is to a subcontractor or other location of the Contractor; or 
(4) Property is disposed of in accordance with paragraphs (j) and (k) of this clause. 

(viii) Utilizing Government property.  
(A) The Contractor shall utilize, consume, move, and store Government Property only as 
authorized under this contract. The Contractor shall promptly disclose and report Government 
property in its possession that is excess to contract performance. 
(B) Unless otherwise authorized in this contract or by the Property Administrator the Contractor 
shall not commingle Government material with material not owned by the Government. 

(ix) Maintenance. The Contractor shall properly maintain Government property. The Contractor's 
maintenance program shall enable the identification, disclosure, and performance of normal and routine 
preventative maintenance and repair. The Contractor shall disclose and report to the Property 
Administrator the need for replacement and/or capital rehabilitation. 
(x) Property closeout. The Contractor shall promptly perform and report to the Property Administrator 
contract property closeout, to include reporting, investigating and securing closure of all loss of 
Government property cases; physically inventorying all property upon termination or completion of this 
contract; and disposing of items at the time they are determined to be excess to contractual needs. 

(2) The Contractor shall establish and maintain Government accounting source data, as may be required by this 
contract, particularly in the areas of recognition of acquisitions, loss of Government property, and disposition of 
material and equipment. 

(g) Systems analysis. 
(1) The Government shall have access to the contractor's premises and all Government property, at reasonable 
times, for the purposes of reviewing, inspecting and evaluating the Contractor's property management plan(s), 
systems, procedures, records, and supporting documentation that pertains to Government property. This access 
includes all site locations and, with the Contractor’s consent, all subcontractor premises. 



(2) Records of Government property shall be readily available to authorized Government personnel and shall be 
appropriately safeguarded. 
(3) Should it be determined by the Government that the Contractor's (or subcontractor’s) property management 
practices are inadequate or not acceptable for the effective management and control of Government property 
under this contract, or present an undue risk to the Government, the Contractor shall prepare a corrective action 
plan when requested by the Property Administer and take all necessary corrective actions as specified by the 
schedule within the corrective action plan. 
(4) The Contractor shall ensure Government access to subcontractor premises, and all Government property 
located at subcontractor premises, for the purposes of reviewing, inspecting and evaluating the subcontractor's 
property management plan, systems, procedures, records, and supporting documentation that pertains to 
Government property. 

(h) Contractor Liability for Government Property.  
(1) Unless otherwise provided for in the contract, the Contractor shall not be liable for loss of Government 
property furnished or acquired under this contract, except when any one of the following applies— 

(i) The risk is covered by insurance or the Contractor is otherwise reimbursed (to the extent of such 
insurance or reimbursement). The allowability of insurance costs shall be determined in accordance with 
31.205-19. 
(ii) Loss of Government property that is the result of willful misconduct or lack of good faith on the part 
of the Contractor's managerial personnel.  
(iii) The Contracting Officer has, in writing, revoked the Government's assumption of risk for loss of 
Government property due to a determination under paragraph (g) of this clause that the Contractor's 
property management practices are inadequate, and/or present an undue risk to the Government, and the 
Contractor failed to take timely corrective action. If the Contractor can establish by clear and convincing 
evidence that the loss of Government property occurred while the Contractor had adequate property 
management practices or the loss did not result from the Contractor's failure to maintain adequate 
property management practices, the Contractor shall not be held liable. 

(2) The Contractor shall take all reasonable actions necessary to protect the property from further loss. The 
Contractor shall separate the damaged and undamaged property, place all the affected property in the best possible 
order, and take such other action as the Property Administrator directs. 
(3) The Contractor shall do nothing to prejudice the Government's rights to recover against third parties for any 
loss of Government property. 
(4) The Contractor shall reimburse the Government for loss of Government property, to the extent that the 
Contractor is financially liable for such loss, as directed by the Contracting Officer. 
(5) Upon the request of the Contracting Officer, the Contractor shall, at the Government's expense, furnish to the 
Government all reasonable assistance and cooperation, including the prosecution of suit and the execution of 
instruments of assignment in favor of the Government in obtaining recovery. 

(i) Equitable adjustment. Equitable adjustments under this clause shall be made in accordance with the procedures of the 
Changes clause. However, the Government shall not be liable for breach of contract for the following: 

(1) Any delay in delivery of Government-furnished property. 
(2) Delivery of Government-furnished property in a condition not suitable for its intended use. 
(3) An increase, decrease, or substitution of Government-furnished property. 
(4) Failure to repair or replace Government property for which the Government is responsible. Standard Form 
1428. 

(j) Contractor inventory disposal. Except as otherwise provided for in this contract, the Contractor shall not dispose of 
Contractor inventory until authorized to do so by the Plant Clearance Officer or authorizing official. 

(1) Predisposal requirements.  
(i) If the Contractor determines that the property has the potential to fulfill requirements under other 
contracts, the Contractor, in consultation with the Property Administrator, shall request that the 
Contracting Officer transfer the property to the contract in question, or provide authorization for use, as 
appropriate. In lieu of transferring the property, the Contracting Officer may authorize the Contractor to 
credit the costs of Contractor-acquired property (material only) to the losing contract, and debit the 
gaining contract with the corresponding cost, when such material is needed for use on another contract. 
Property no longer needed shall be considered contractor inventory. 
(ii) For any remaining Contractor-acquired property, the Contractor may purchase the property at the unit 
acquisition cost if desired or make reasonable efforts to return unused property to the appropriate supplier 
at fair market value (less, if applicable, a reasonable restocking fee that is consistent with the supplier's 
customary practices.) 

(2) Inventory disposal schedules.  



(i) Absent separate contract terms and conditions for property disposition, and provided the property was 
not reutilized, transferred, or otherwise disposed of, the Contractor, as directed by the Plant Clearance 
Officer or authorizing official, shall use Standard Form 1428, Inventory Disposal Schedule or electronic 
equivalent, to identify and report— 

(A) Government-furnished property that is no longer required for performance of this contract; 
(B) Contractor-acquired property, to which the Government has obtained title under paragraph (e) 
of this clause, which is no longer required for performance of that contract; and 
(C) Termination inventory. 

(ii) The Contractor may annotate inventory disposal schedules to identify property the Contractor wishes 
to purchase from the Government, in the event that the property is offered for sale. 
(iii) Separate inventory disposal schedules are required for aircraft in any condition, flight safety critical 
aircraft parts, and other items as directed by the Plant Clearance Officer 
(iv) The Contractor shall provide the information required by FAR 52.245-1(f)(1)(iii) along with the 
following: 

(A) Any additional; information that may facilitate understanding of the property’s intended use. 
(B) For work-in-progress, the estimated percentage of completion. 
(C) For precious metals in raw or bulk form, the type of metal and estimated weight. 
(D) For hazardous material or property contaminated with hazardous material, the type of 
hazardous material. 
(E) For metals in mill product form, the form, shape, treatment, hardness, temper, specification 
(commercial or Government) and dimensions (thickness, width and length). 

(v) Property with the same description, condition code, and reporting location may be grouped in a single 
line item. 
(vi) Scrap should be reported by “lot” along with metal content, estimated weight and estimated value. 

(3) Submission requirements.  
(i) The Contractor shall submit inventory disposal schedules to the Plant Clearance Officer no later 
than— 

(A) 30 days following the Contractor's determination that a property item is no longer required 
for performance of this contract; 
(B) 60 days, or such longer period as may be approved by the Plant Clearance Officer, following 
completion of contract deliveries or performance; or 
(C) 120 days, or such longer period as may be approved by the Termination Contracting Officer, 
following contract termination in whole or in part. 

(ii) Unless the Plant Clearance Officer determines otherwise, the Contractor need not identify or report 
production scrap on inventory disposal schedules, and may process and dispose of production scrap in 
accordance with its own internal scrap procedures. The processing and disposal of other types of 
Government-owned scrap will be conducted in accordance with the terms and conditions of the contract 
or Plant Clearance Officer direction, as appropriate. 

(4) Corrections. The Plant Clearance Officer may— 
(i) Reject a schedule for cause (e.g., contains errors, determined to be inaccurate); and 
(ii) Require the Contractor to correct an inventory disposal schedule. 

(5) Postsubmission adjustments. The Contractor shall notify the Plant Clearance Officer at least 10 working days 
in advance of its intent to remove an item from an approved inventory disposal schedule. Upon approval of the 
Plant Clearance Officer, or upon expiration of the notice period, the Contractor may make the necessary 
adjustments to the inventory schedule. 
(6) Storage. 

(i) The Contractor shall store the property identified on an inventory disposal schedule pending receipt of 
disposal instructions. The Government's failure to furnish disposal instructions within 120 days following 
acceptance of an inventory disposal schedule may entitle the Contractor to an equitable adjustment for 
costs incurred to store such property on or after the 121st day. 
(ii) The Contractor shall obtain the Plant Clearance Officer's approval to remove property from the 
premises where the property is currently located prior to receipt of final disposition instructions. If 
approval is granted, any costs incurred by the Contractor to transport or store the property shall not 
increase the price or fee of any Government contract. The storage area shall be appropriate for assuring 
the property's physical safety and suitability for use. Approval does not relieve the Contractor of any 
liability for such property under this contract. 

(7) Disposition instructions. 



(i) The Contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of Contractor inventory as 
directed by the Plant Clearance Officer. Unless otherwise directed by the Contracting Officer or by the 
Plant Clearance Officer, the Contractor shall remove and destroy any markings identifying the property as 
U.S. Government-owned property prior to its disposal. 
(ii) The Contracting Officer may require the Contractor to demilitarize the property prior to shipment or 
disposal. In such cases, the Contractor may be entitled to an equitable adjustment under paragraph (i) of 
this clause. 

(8) Disposal proceeds. As directed by the Contracting Officer, the Contractor shall credit the net proceeds from 
the disposal of Contractor inventory to the contract, or to the Treasury of the United States as miscellaneous 
receipts. 
(9) Subcontractor inventory disposal schedules. The Contractor shall require its Subcontractors to submit 
inventory disposal schedules to the Contractor in accordance with the requirements of paragraph (j)(3) of this 
clause. 

(k) Abandonment of Government property.  
(1) The Government shall not abandon sensitive property or termination inventory without the Contractor's 
written consent. 
(2) The Government, upon notice to the Contractor, may abandon any nonsensitive property in place, at which 
time all obligations of the Government regarding such property shall cease. 
(3) Absent contract terms and conditions to the contrary, the Government may abandon parts removed and 
replaced from property as a result of normal maintenance actions, or removed from property as a result of the 
repair, maintenance, overhaul, or modification process.  
(4) The Government has no obligation to restore or rehabilitate the Contractor's premises under any 
circumstances; however, if Government-furnished property is withdrawn or is unsuitable for the intended use, or 
if other Government property is substituted, then the equitable adjustment under paragraph (i) of this clause may 
properly include restoration or rehabilitation costs. 

(l) Communication. All communications under this clause shall be in writing. 
(m) Contracts outside the United States. If this contract is to be performed outside of the United States and its outlying 
areas, the words “Government” and “Government-furnished” (wherever they appear in this clause) shall be construed as 
“United States Government” and “United States Government-furnished,” respectively. 

(End of clause) 
Alternate I (Apr 2012). As prescribed in 45.107 (a)(2), substitute the following for paragraph (h)(1) of the basic clause: 
(h)(1) The Contractor assumes the risk of, and shall be responsible for, any loss of Government property upon its delivery 
to the Contractor as Government-furnished property. However, the Contractor is not responsible for reasonable wear and 
tear to Government property or for Government property properly consumed in performing this contract. 
Alternate II (Apr 2012). As prescribed in 45.107 (a)(3), substitute the following for paragraph (e)(3) of the basic clause: 
(e)(3) Title to property (and other tangible personal property) purchased with funds available for research and having a 
unit acquisition cost of less than $5,000 shall vest in the Contractor upon acquisition or as soon thereafter as feasible; 
provided that the Contractor obtained the Contracting Officer's approval before each acquisition. Title to property 
purchased with funds available for research and having a unit acquisition cost of $5,000 or more shall vest as set forth in 
this contract. If title to property vests in the Contractor under this paragraph, the Contractor agrees that no costs shall be 
allowed for any depreciation, amortization, or use under any existing or future Government contract or subcontract 
thereunder. The Contractor shall furnish the Contracting Officer a list of all property to which title is vested in the 
Contractor under this paragraph within 10 days following the end of the calendar quarter during which it was received. 
Vesting title under this paragraph is subject to civil rights legislation, 42 U.S.C. 2000d. Before title is vested and by 
signing this contract, the Contractor accepts and agrees that— 
“No person in the United States or its outlying areas shall, on the ground of race, color, or national origin, be excluded 
from participation in, be denied the benefits of, or be otherwise subjected to discrimination under this contemplated 
financial assistance (title to property).” 

52.246-2 -- Inspection of Supplies -- Fixed-Price. 
As prescribed in 46.302, insert the following clause: 

Inspection of Supplies -- Fixed-Price (Aug. 1996) 
(a) Definition. “Supplies,” as used in this clause, includes but is not limited to raw materials, components, intermediate 
assemblies, end products, and lots of supplies. 
(b) The Contractor shall provide and maintain an inspection system acceptable to the Government covering supplies under 
this contract and shall tender to the Government for acceptance only supplies that have been inspected in accordance with 
the inspection system and have been found by the Contractor to be in conformity with contract requirements. As part of 
the system, the Contractor shall prepare records evidencing all inspections made under the system and the outcome. These 
records shall be kept complete and made available to the Government during contract performance and for as long 
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afterwards as the contract requires. The Government may perform reviews and evaluations as reasonably necessary to 
ascertain compliance with this paragraph. These reviews and evaluations shall be conducted in a manner that will not 
unduly delay the contract work. The right of review, whether exercised or not, does not relieve the Contractor of the 
obligations under the contract. 
(c) The Government has the right to inspect and test all supplies called for by the contract, to the extent practicable, at all 
places and times, including the period of manufacture, and in any event before acceptance. The Government shall perform 
inspections and tests in a manner that will not unduly delay the work. The Government assumes no contractual obligation 
to perform any inspection and test for the benefit of the Contractor unless specifically set forth elsewhere in this contract. 
(d) If the Government performs inspection or test on the premises of the Contractor or a subcontractor, the Contractor 
shall furnish, and shall require subcontractors to furnish, at no increase in contract price, all reasonable facilities and 
assistance for the safe and convenient performance of these duties. Except as otherwise provided in the contract, the 
Government shall bear the expense of Government inspections or tests made at other than the Contractor’s or 
subcontractor’s premises; provided, that in case of rejection, the Government shall not be liable for any reduction in the 
value of inspection or test samples. 
(e) 

(1) When supplies are not ready at the time specified by the Contractor for inspection or test, the Contracting 
Officer may charge to the Contractor the additional cost of inspection or test. 
(2) The Contracting Officer may also charge the Contractor for any additional cost of inspection or test when 
prior rejection makes reinspection or retest necessary. 

(f) The Government has the right either to reject or to require correction of nonconforming supplies. Supplies are 
nonconforming when they are defective in material or workmanship or are otherwise not in conformity with contract 
requirements. The Government may reject nonconforming supplies with or without disposition instructions. 
(g) The Contractor shall remove supplies rejected or required to be corrected. However, the Contracting Officer may 
require or permit correction in place, promptly after notice, by and at the expense of the Contractor. The Contractor shall 
not tender for acceptance corrected or rejected supplies without disclosing the former rejection or requirement for 
correction, and, when required, shall disclose the corrective action taken. 
(h) If the Contractor fails to promptly remove, replace, or correct rejected supplies that are required to be removed or to be 
replaced or corrected, the Government may either 

(1) by contract or otherwise, remove, replace, or correct the supplies and charge the cost to the Contractor or 
(2) terminate the contract for default. 

Unless the Contractor corrects or replaces the supplies within the delivery schedule, the Contracting 
Officer may require their delivery and make an equitable price reduction. Failure to agree to a price 
reduction shall be a dispute. 

(i) 
(1) If this contract provides for the performance of Government quality assurance at source, and if requested by 
the Government, the Contractor shall furnish advance notification of the time -- 

(i) When Contractor inspection or tests will be performed in accordance with the terms and conditions of 
the contract; and 
(ii) When the supplies will be ready for Government inspection. 

(2) The Government’s request shall specify the period and method of the advance notification and the 
Government representative to whom it shall be furnished. Requests shall not require more than 2 workdays of 
advance notification if the Government representative is in residence in the Contractor’s plant, nor more than 7 
workdays in other instances. 

(j) The Government shall accept or reject supplies as promptly as practicable after delivery, unless otherwise provided in 
the contract. Government failure to inspect and accept or reject the supplies shall not relieve the Contractor from 
responsibility, nor impose liability on the Government, for nonconforming supplies. 
(k) Inspections and tests by the Government do not relieve the Contractor of responsibility for defects or other failures to 
meet contract requirements discovered before acceptance. Acceptance shall be conclusive, except for latent defects, fraud, 
gross mistakes amounting to fraud, or as otherwise provided in the contract. 
(l) If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the Government, in addition to any other 
rights and remedies provided by law, or under other provisions of this contract, shall have the right to require the 
Contractor 

(1) at no increase in contract price, to correct or replace the defective or nonconforming supplies at the original 
point of delivery or at the Contractor’s plant at the Contracting Officer’s election, and in accordance with a 
reasonable delivery schedule as may be agreed upon between the Contractor and the Contracting Officer; 
provided, that the Contracting Officer may require a reduction in contract price if the Contractor fails to meet such 
delivery schedule, or 



(2) within a reasonable time after receipt by the Contractor of notice of defects or nonconformance, to repay such 
portion of the contract as is equitable under the circumstances if the Contracting Officer elects not to require 
correction or replacement. When supplies are returned to the Contractor, the Contractor shall bear the 
transportation cost from the original point of delivery to the Contractor’s plant and return to the original point 
when that point is not the Contractor’s plant. If the Contractor fails to perform or act as required in (1) or (2) 
above and does not cure such failure within a period of 10 days (or such longer period as the Contracting Officer 
may authorize in writing) after receipt of notice from the Contracting Officer specifying such failure, the 
Government shall have the right by contract or otherwise to replace or correct such supplies and charge to the 
Contractor the cost occasioned the Government thereby. 

(End of Clause) 
Alternate I (Jul 1985). If a fixed-price incentive contract is contemplated, substitute paragraphs (g), (h), and (l) below for 
paragraphs (g), (h), and (l) of the basic clause. 
(g) The Contractor shall remove supplies rejected or required to be corrected. However, the Contracting Officer may 
require or permit correction in place, promptly after notice. The Contractor shall not tender for acceptance corrected or 
rejected supplies without disclosing the former rejection or requirement for correction, and when required shall disclose 
the corrective action taken. Cost of removal, replacement, or correction shall be considered a cost incurred, or to be 
incurred, in the total final negotiated cost fixed under the incentive price revision clause. However, replacements or 
corrections by the Contractor after the establishment of the total final price shall be at no increase in the total final price. 
(h) If the Contractor fails to promptly remove, replace, or correct rejected supplies that are required to be removed or to be 
replaced or corrected, the Government may either 

(1) by contract or otherwise, remove, replace, or correct the supplies and equitably reduce the target price or, if 
established, the total final price or 
(2) may terminate the contract for default. 

Unless the Contractor corrects or replaces the nonconforming supplies within the delivery schedule, the 
Contracting Officer may require their delivery and equitably reduce any target price or, if it is established, 
the total final contract price. Failure to agree upon an equitable price reduction shall be a dispute. 

* * * * * 
(l) If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the Government, in addition to any other 
rights and remedies provided by law, or under other provisions of this contract, shall have the right to require the 
Contractor 

(1) at no increase in any target price or, if it is established, the total final price of this contract, to correct or 
replace the defective or nonconforming supplies at the original point of delivery or at the Contractor’s plant at the 
Contracting Officer’s election, and in accordance with a reasonable delivery schedule as may be agreed upon 
between the Contractor and the Contracting Officer; provided, that the Contracting Officer may require a 
reduction in any target price, or, if it is established, the total final price of this contract, if the Contractor fails to 
meet such delivery schedule; or 
(2) within a reasonable time after receipt by the Contractor of notice of defects or nonconformance, to repay such 
portion of the total final price as is equitable under the circumstances if the Contracting Officer elects not to 
require correction or replacement. When supplies are returned to the Contractor, the Contractor shall bear the 
transportation costs from the original point of delivery to the Contractor’s plant and return to the original point 
when that point is not the Contractor’s plant. If the Contractor fails to perform or act as required in (1) or (2) 
above and does not cure such failure within a period of 10 days (or such longer period as the Contracting Officer 
may authorize in writing) after receipt of notice from the Contracting Officer specifying such failure, the 
Government shall have the right by contract or otherwise to replace or correct such supplies and equitably reduce 
any target price or, if it is established, the total final price of this contract. 

Alternate II (Jul 1985). If a fixed-ceiling-price contract with retroactive price redetermination is contemplated, substitute 
paragraphs (g), (h), and (l) below for paragraphs (g), (h), and (l) of the basic clause: 
(g) The Contractor shall remove supplies rejected or required to be corrected. However, the Contracting Officer may 
require or permit correction in place, promptly after notice. The Contractor shall not tender for acceptance corrected or 
rejected supplies without disclosing the former rejection or requirement for correction, and when required shall disclose 
the corrective action taken. Cost of removal, replacement, or correction shall be considered a cost incurred, or to be 
incurred, when redetermining the prices under the price redetermination clause. However, replacements or corrections by 
the Contractor after the establishment of the redetermined prices shall be at no increase in the redetermined price. 
(h) If the Contractor fails to promptly remove, replace, or correct rejected supplies that are required to be removed or to be 
replaced or corrected, the Government may either 

(1) by contract or otherwise, remove, replace, or correct the supplies and equitably reduce the initial contract 
prices or, if established, the redetermined contract prices or 
(2) terminate the contract for default. 



Unless the Contractor corrects or replaces the nonconforming supplies within the delivery schedule, the 
Contracting Officer may require their delivery and equitably reduce the initial contract price or, if it is 
established, the redetermined contract prices. Failure to agree upon an equitable price reduction shall be a 
dispute. 

* * * * * 
(l) If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the Government, in addition to any other 
rights and remedies provided by law, or under other provisions of this contract, shall have the right to require the 
Contractor 

(1) at no increase in the initial contract prices, or, if it is established, the redetermined prices of this contract, to 
correct or replace the defective or nonconforming supplies at the original point of delivery or at the Contractor’s 
plant at the Contracting Officer’s election, and in accordance with a reasonable delivery schedule as may be 
agreed upon between the Contractor and the Contracting Officer; provided, that the Contracting Officer may 
require a reduction in the initial contract prices, or, if it is established, the redetermined prices of this contract, if 
the Contractor fails to meet such delivery schedule; or 
(2) within a reasonable time after receipt by the Contractor of notice of defects or nonconformance, to repay such 
portion of the initial contract prices, or, if it is established, the redetermined prices of this contract, as is equitable 
under the circumstances if the Contracting Officer elects not to require correction or replacement. When supplies 
are returned to the Contractor, the Contractor shall bear the transportation costs from the original point of delivery 
to the Contractor’s plant and return to the original point when that point is not the Contractor’s plant. If the 
Contractor fails to perform or act as required in (1) or (2) above and does not cure such failure within a period of 
10 days (or such longer period as the Contracting Officer may authorize in writing) after receipt of notice from the 
Contracting Officer specifying such failure, the Government shall have the right by contract or otherwise to 
replace or correct such supplies and equitably reduce the initial contract prices, or, if it is established, the 
redetermined prices of this contract. 

52.246-4 -- Inspection of Services -- Fixed-Price. 
As prescribed in 46.304, insert the following clause: 

Inspection of Services -- Fixed-Price (Aug. 1996) 
(a) Definition: “Services,” as used in this clause, includes services performed, workmanship, and material furnished or 
utilized in the performance of services. 
(b) The Contractor shall provide and maintain an inspection system acceptable to the Government covering the services 
under this contract. Complete records of all inspection work performed by the Contractor shall be maintained and made 
available to the Government during contract performance and for as long afterwards as the contract requires. 
(c) The Government has the right to inspect and test all services called for by the contract, to the extent practicable at all 
times and places during the term of the contract. The Government shall perform inspections and tests in a manner that will 
not unduly delay the work. 
(d) If the Government performs inspections or tests on the premises of the Contractor or a subcontractor, the Contractor 
shall furnish, and shall require subcontractors to furnish, at no increase in contract price, all reasonable facilities and 
assistance for the safe and convenient performance of these duties. 
(e) If any of the services do not conform with contract requirements, the Government may require the Contractor to 
perform the services again in conformity with contract requirements, at no increase in contract amount. When the defects 
in services cannot be corrected by reperformance, the Government may -- 

(1) Require the Contractor to take necessary action to ensure that future performance conforms to contract 
requirements; and 
(2) Reduce the contract price to reflect the reduced value of the services performed. 

(f) If the Contractor fails to promptly perform the services again or to take the necessary action to ensure future 
performance in conformity with contract requirements, the Government may -- 

(1) By contract or otherwise, perform the services and charge to the Contractor any cost incurred by the 
Government that is directly related to the performance of such service; or 
(2) Terminate the contract for default. 

(End of Clause) 
52.246-15 -- Certificate of Conformance. 

As prescribed in 46.315, insert the following clause in solicitations and contracts for supplies or services when the 
conditions in 46.504 apply: 

Certificate of Conformance (Apr 1984) 
(a) When authorized in writing by the cognizant Contract Administration Office (CAO), the Contractor shall ship with a 
Certificate of Conformance any supplies for which the contract would otherwise require inspection at source. In no case 
shall the Government’s right to inspect supplies under the inspection provisions of this contract be prejudiced. Shipments 
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of such supplies will not be made under this contract until use of the Certificate of Conformance has been authorized in 
writing by the CAO, or inspection and acceptance have occurred. 
(b) The Contractor’s signed certificate shall be attached to or included on the top copy of the inspection or receiving 
report distributed to the payment office or attached to the CAO copy when contract administration (Block 10 of the DD 
Form 250) is performed by the Defense Contract Administration Services. In addition, a copy of the signed certificate 
shall also be attached to or entered on copies of the inspection or receiving report accompanying the shipment. 
(c) The Government has the right to reject defective supplies or services within a reasonable time after delivery by written 
notification to the Contractor. The Contractor shall in such event promptly replace, correct, or repair the rejected supplies 
or services at the Contractor’s expense. 
(d) The certificate shall read as follows: 

I certify that on ______ [insert date], the ____ [insert Contractor’s name] furnished the supplies or 
services called for by Contract No._____ via ____ [Carrier] on ________ [identify the bill of lading or 
shipping document] in accordance with all applicable requirements. I further certify that the supplies or 
services are of the quality specified and conform in all respects with the contract requirements, including 
specifications, drawings, preservation, packaging, packing, marking requirements, and physical item 
identification (part number), and are in the quantity shown on this or on the attached acceptance 
document. 
Date of Execution: _____________________________ 
Signature: _____________________________________ 
Title: _________________________________________ 

52.246-16 -- Responsibility for Supplies. 
As prescribed in 46.316, insert the following clause: 

Responsibility for Supplies (Apr 1984) 
(a) Title to supplies furnished under this contract shall pass to the Government upon formal acceptance, regardless of 
when or where the Government takes physical possession, unless the contract specifically provides for earlier passage of 
title. 
(b) Unless the contract specifically provides otherwise, risk of loss of or damage to supplies shall remain with the 
Contractor until, and shall pass to the Government upon -- 

(1) Delivery of the supplies to a carrier, if transportation is f.o.b. origin; or 
(2) Acceptance by the Government or delivery of the supplies to the Government at the destination specified in 
the contract, whichever is later, if transportation is f.o.b. destination. 

(c) Paragraph (b) of this section shall not apply to supplies that so fail to conform to contract requirements as to give a 
right of rejection. The risk of loss of or damage to such nonconforming supplies remains with the Contractor until cure or 
acceptance. After cure or acceptance, paragraph (b) of this section shall apply. 
(d) Under paragraph (b) of this section, the Contractor shall not be liable for loss of or damage to supplies caused by the 
negligence of officers, agents, or employees of the Government acting within the scope of their employment. 

(End of Clause) 
52.246-17 -- Warranty of Supplies of a Noncomplex Nature. 

As prescribed in 46.710(a)(1), insert a clause substantially as follows: 
Warranty of Supplies of a Noncomplex Nature (June 2003) 

(a) Definitions. As used in this clause-- 
“Acceptance” means the act of an authorized representative of the Government by which the Government 
assumes for itself, or as an agent of another, ownership of existing supplies, or approves specific services as 
partial or complete performance of the contract. 
“Supplies” means the end items furnished by the Contractor and related services required under the contract. The 
word does not include “data.” 

(b) Contractor’s obligations. 
(1) Notwithstanding inspection and acceptance by the Government of supplies furnished under this contract, or 
any condition of this contract concerning the conclusiveness thereof, the Contractor warrants that for ________ 
[Contracting Officer shall state specific period of time after delivery, or the specified event whose occurrence will 
terminate the warranty period; e.g., the number of miles or hours of use, or combinations of any applicable events 
or periods of time] -- 

(i) All supplies furnished under this contract will be free from defects in material or workmanship and 
will conform with all requirements of this contract; and 
(ii) The preservation, packaging, packing, and marking, and the preparation for, and method of, shipment 
of such supplies will conform with the requirements of this contract. 

(2) When return, correction, or replacement is required, transportation charges and responsibility for the supplies 
while in transit shall be borne by the Contractor. However, the Contractor’s liability for the transportation charges 
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shall not exceed an amount equal to the cost of transportation by the usual commercial method of shipment 
between the place of delivery specified in this contract and the Contractor’s plant, and return. 
(3) Any supplies or parts thereof, corrected or furnished in replacement under this clause, shall also be subject to 
the terms of this clause to the same extent as supplies initially delivered. The warranty, with respect to supplies or 
parts thereof, shall be equal in duration to that in paragraph (b)(1) of this clause and shall run from the date of 
delivery of the corrected or replaced supplies. 
(4) All implied warranties of merchantability and “fitness for a particular purpose” are excluded from any 
obligation contained in this contract. 

(c) Remedies available to the Government. 
(1) The Contracting Officer shall give written notice to the Contractor of any breach of warranties in paragraph 
(b)(1) of this clause within ________ [Contracting Officer shall insert specific period of time; e.g., “45 days of 
the last delivery under this contract,” or “45 days after discovery of the defect”]. 
(2) Within a reasonable time after the notice, the Contracting Officer may either -- 

(i) Require, by written notice, the prompt correction or replacement of any supplies or parts thereof 
(including preservation, packaging, packing, and marking) that do not conform with the requirements of 
this contract within the meaning of paragraph (b)(1) of this clause; or 
(ii) Retain such supplies and reduce the contract price by an amount equitable under the circumstances. 

(3) 
(i) If the contract provides for inspection of supplies by sampling procedures, conformance of supplies or 
components subject to warranty action shall be determined by the applicable sampling procedures in the 
contract. The Contracting Officer -- 

(A) May, for sampling purposes, group any supplies delivered under this contract; 
(B) Shall require the size of the sample to be that required by sampling procedures specified in 
the contract for the quantity of supplies on which warranty action is proposed; 
(C) May project warranty sampling results over supplies in the same shipment or other supplies 
contained in other shipments even though all of such supplies are not present at the point of 
reinspection; provided, that the supplies remaining are reasonably representative of the quantity 
on which warranty action is proposed; and 
(D) Need not use the same lot size as on original inspection or reconstitute the original inspection 
lots. 

(ii) Within a reasonable time after notice of any breach of the warranties specified in paragraph (b)(1) of 
this clause, the Contracting Officer may exercise one or more of the following options: 

(A) Require an equitable adjustment in the contract price for any group of supplies. 
(B) Screen the supplies grouped for warranty action under this clause at the Contractor’s expense 
and return all nonconforming supplies to the Contractor for correction or replacement. 
(C) Require the Contractor to screen the supplies at locations designated by the Government 
within the contiguous United States and to correct or replace all nonconforming supplies. 
(D) Return the supplies grouped for warranty action under this clause to the Contractor 
(irrespective of the f.o.b. point or the point of acceptance) for screening and correction or 
replacement. 

(4) 
(i) The Contracting Officer may, by contract or otherwise, correct or replace the nonconforming supplies 
with similar supplies from another source and charge to the Contractor the cost occasioned to the 
Government thereby if the Contractor -- 

(A) Fails to make redelivery of the corrected or replaced supplies within the time established for 
their return; or 
(B) Fails either to accept return of the nonconforming supplies or fails to make progress after 
their return to correct or replace them so as to endanger performance of the delivery schedule, and 
in either of these circumstances does not cure such failure within a period of 10 days (or such 
longer period as the Contracting Officer may authorize in writing) after receipt of notice from the 
Contracting Officer specifying such failure. 

(ii) Instead of correction or replacement by the Government, the Contracting Officer may require an 
equitable adjustment of the contract price. In addition, if the Contractor fails to furnish timely disposition 
instructions, the Contracting Officer may dispose of the nonconforming supplies for the Contractor’s 
account in a reasonable manner. The Government is entitled to reimbursement from the Contractor, or 
from the proceeds of such disposal, for the reasonable expenses of the care and disposition of the 
nonconforming supplies, as well as for excess costs incurred or to be incurred. 



(5) The rights and remedies of the Government provided in this clause are in addition to and do not limit any 
rights afforded to the Government by any other clause of this contract. 

(End of Clause) 
Alternate I [Reserved] 
Alternate II (Apr 1984). If it is desirable to specify that necessary transportation incident to correction or replacement will 
be at the Government’s expense (as might be the case if, for example, the cost of a warranty would otherwise be 
prohibitive), substitute a paragraph substantially the same as the following paragraph (b)(2) for paragraph (b)(2) of the 
basic clause: 

(2) If correction or replacement is required and transportation of supplies in connection with correction or 
replacement is necessary, transportation charges and responsibility for the supplies while in transit shall be borne 
by the Government. 

Alternate III (Apr 1984). If the supplies cannot be obtained from another source, substitute a paragraph substantially the 
same as the following paragraph (c)(4) for paragraph (c)(4) of the basic clause: 

(4) If the Contractor does not agree as to responsibility to correct or replace the supplies delivered, the Contractor 
shall nevertheless proceed in accordance with the written request issued by the Contracting Officer under 
paragraph (c)(2) of this clause to correct or replace the defective or nonconforming supplies. In the event it is later 
determined that the supplies were not defective or nonconforming within the terms and conditions of this clause, 
the contract price will be equitably adjusted. 

Alternate IV (Apr 1984). If a fixed-price incentive contract is contemplated, add a paragraph substantially the same as the 
following paragraph(c)(6) to the basic clause: 

(6) All costs incurred or estimated to be incurred by the Contractor in complying with this clause shall be 
considered when negotiating the total final price under the Incentive Price Revision clause of this contract. After 
establishment of the total final price, Contractor compliance with this clause shall be at no increase in the total 
final price. Any equitable adjustment made under paragraph (c)(2) of this clause shall be governed by the 
paragraph entitled “Equitable Adjustments Under Other Clauses” in the Incentive Price Revision clause of this 
contract. 

Alternate V (Apr 1984). If it is anticipated that recovery of the warranted item will involve considerable Government 
expense for disassembly and/or reassembly of larger items, add a paragraph substantially the same as the following 
paragraph (c)(6) to the basic clause. Redesignate the additional paragraph as “(c)(7)” if Alternate IV is also being used. 

(6) The Contractor shall be liable for the reasonable costs of disassembly and/or reassembly of larger items when 
it is necessary to remove the supplies to be inspected and/or returned for correction or replacement. 

52.246-18 -- Warranty of Supplies of a Complex Nature. 
As prescribed in 46.710(b)(1), insert a clause substantially as follows: 

Warranty of Supplies of a Complex Nature (May 2001) 
(a) Definitions. As used in this clause-- 

“Acceptance” means the act of an authorized representative of the Government by which the Government 
assumes for itself, or as an agent of another, ownership of existing and identified supplies, or approves specific 
services rendered, as partial or complete performance of the contract. 
“Supplies” means the end items furnished by the Contractor and related services required under this contract. The 
word does not include “data.” 

(b) Contractor’s obligations. 
(1) The Contractor warrants that for ________ [Contracting Officer shall state the specific warranty period after 
delivery, or the specified event whose occurrence will terminate the warranty period; e.g., the number of miles or 
hours of use, or combinations of any applicable events or periods of time] all supplies furnished under this 
contract will be free from defects in material and workmanship and will conform with all requirements of this 
contract; provided, however, that with respect to Government-furnished property, the Contractor’s warranty shall 
extend only to its proper installation, unless the Contractor performs some modification or other work on the 
property, in which case the Contractor’s warranty shall extend to the modification or other work. 
(2) Any supplies or parts thereof corrected or furnished in replacement shall be subject to the conditions of this 
clause to the same extent as supplies initially delivered. This warranty shall be equal in duration to that set forth in 
paragraph (b)(1) of this clause and shall run from the date of delivery of the corrected or replaced supplies. 
(3) The Contractor shall not be obligated to correct or replace supplies if the facilities, tooling, drawings, or other 
equipment or supplies necessary to accomplish the correction or replacement have been made unavailable to the 
Contractor by action of the Government. In the event that correction or replacement has been directed, the 
Contractor shall promptly notify the Contracting Officer, in writing, of the nonavailability. 
(4) The Contractor shall also prepare and furnish to the Government data and reports applicable to any correction 
required (including revision and updating of all affected data called for under this contract) at no increase in the 
contract price. 
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(5) When supplies are returned to the Contractor, the Contractor shall bear the transportation costs from the place 
of delivery specified in the contract (irrespective of the f.o.b. point or the point of acceptance) to the Contractor’s 
plant and return. 
(6) All implied warranties of merchantability and “fitness for a particular purpose” are excluded from any 
obligation contained in this contract. 

(c) Remedies available to the Government. 
(1) In the event of a breach of the Contractor’s warranty in paragraph (b)(1) of this clause, the Government may, 
at no increase in contract price -- 

(i) Require the Contractor, at the place of delivery specified in the contract (irrespective of the f.o.b. point 
or the point of acceptance) or at the Contractor’s plant, to repair or replace, at the Contractor’s election, 
defective or nonconforming supplies; or 
(ii) Require the Contractor to furnish at the Contractor’s plant the materials or parts and installation 
instructions required to successfully accomplish the correction. 

(2) If the Contracting Officer does not require correction or replacement of defective or nonconforming supplies 
or the Contractor is not obligated to correct or replace under paragraph (b)(3) of this clause, the Government shall 
be entitled to an equitable reduction in the contract price. 
(3) The Contracting Officer shall notify the Contractor in writing of any breach of the warranty in paragraph (b) 
of this clause within _____. [Contracting Officer shall insert specific period of time in which notice shall be given 
to the Contractor; e.g., “45 days after delivery of the nonconforming supplies.”; “45 days of the last delivery 
under this contract.”; or “45 days after discovery of the defect.”] The Contractor shall submit to the Contracting 
Officer a written recommendation within _______ [Contracting Officer shall insert period of time] as to the 
corrective action required to remedy the breach. After the notice of breach, but not later than _________ 
[Contracting Officer shall insert period within which the warranty remedies should be exercised] after receipt of 
the Contractor’s recommendation for corrective action, the Contracting Officer may, in writing, direct correction 
or replacement as in paragraph (c)(1) of this clause, and the Contractor shall, notwithstanding any disagreement 
regarding the existence of a breach of warranty, comply with this direction. If it is later determined that the 
Contractor did not breach the warranty in paragraph (b)(1) of this clause, the contract price will be equitably 
adjusted. 
(4) If supplies are corrected or replaced, the period for notification of a breach of the Contractor’s warranty in 
paragraph (c)(3) of this clause shall be _________ [Contracting Officer shall insert period within which the 
Contractor must be notified of a breach as to corrected or replaced supplies] from the furnishing or return by the 
Contractor to the Government of the corrected or replaced supplies or parts thereof, or, if correction or 
replacement is effected by the Contractor at a Government or other activity, for ______ [Contracting Officer shall 
insert period within which the Contractor must be notified of a breach of warranty as to corrected or replaced 
supplies] thereafter. 
(5) The rights and remedies of the Government provided in this clause are in addition to and do not limit any 
rights afforded to the Government by any other clause of the contract. 

(End of Clause) 
Alternate I [Reserved] 
Alternate II (Apr 1984). If it is desirable to specify that necessary transportation incident to correction or replacement will 
be at the Government’s expense (as might be the case if, for example, the cost of a warranty would otherwise be 
prohibitive), substitute a paragraph substantially the same as the following paragraph (b)(5) for paragraph (b)(5) of the 
basic clause: 

(5) If correction or replacement is required and transportation of supplies in connection with correction or 
replacement is necessary, transportation charges and responsibility for the supplies while in transit shall be borne 
by the Government. 

Alternate III (Apr 1984). If a fixed-price incentive contract is contemplated, add a paragraph substantially the same as the 
following paragraph (c)(6) to the basic clause: 

(6) All costs incurred or estimated to be incurred by the Contractor in complying with this clause shall be 
considered when negotiating the total final price under the Incentive Price Revision clause of this contract. After 
establishment of the total final price, Contractor compliance with this clause shall be at no increase in the total 
final price. Any equitable adjustments made under paragraph (c)(2) of this clause shall be governed by the 
paragraph entitled “Equitable Adjustments Under Other Clauses” in the Incentive Price Revision clause of this 
contract. 

Alternate IV (Apr 1984). If it is anticipated that recovery of the warranted item will involve considerable Government 
expense for disassembly and/or reassembly of larger items, add a paragraph substantially the same as the following 
paragraph (c)(6) to the basic clause. Redesignate the additional paragraph as “(c)(7)” if Alternate III is also used: 



(6) The Contractor shall be liable for the reasonable costs of disassembly and/or reassembly of larger items when 
it is necessary to remove the supplies to be inspected and/or returned for correction or replacement 

52.246-20 -- Warranty of Services. 
As prescribed in 46.710(d), insert a clause substantially as follows: 

Warranty of Services (May 2001) 
(a) Definitions. 

“Acceptance,” as used in this clause, means the act of an authorized representative of the Government by which 
the Government assumes for itself, or as an agent of another, ownership of existing and identified supplies, or 
approves specific services, as partial or complete performance of the contract. 

(b) Notwithstanding inspection and acceptance by the Government or any provision concerning the conclusiveness 
thereof, the Contractor warrants that all services performed under this contract will, at the time of acceptance, be free from 
defects in workmanship and conform to the requirements of this contract. The Contracting Officer shall give written 
notice of any defect or nonconformance to the Contractor ____________ [Contracting Officer shall insert the specific 
period of time in which notice shall be given to the Contractor; e.g., “within 30 days from the date of acceptance by the 
Government,”; within 1000 hours of use by the Government;” or other specified event whose occurrence will terminate 
the period of notice, or combination of any applicable events or period of time]. This notice shall state either -- 

(1) That the Contractor shall correct or reperform any defective or nonconforming services; or 
(2) That the Government does not require correction or reperformance. 

(c) If the Contractor is required to correct or reperform, it shall be at no cost to the Government, and any services 
corrected or reperformed by the Contractor shall be subject to this clause to the same extent as work initially performed. If 
the Contractor fails or refuses to correct or reperform, the Contracting Officer may, by contract or otherwise, correct or 
replace with similar services and charge to the Contractor the cost occasioned to the Government thereby, or make an 
equitable adjustment in the contract price. 
(d) If the Government does not require correction or reperformance, the Contracting Officer shall make an equitable 
adjustment in the contract price. 

(End of Clause) 
52.246-24 -- Limitation of Liability -- High-Value Items. 

As prescribed in 46.805, insert the following clause: 
Limitation of Liability -- High-Value Items (Feb 1997) 

(a) Except as provided in paragraphs (b) through (e) below, and notwithstanding any other provision of this contract, the 
Contractor shall not be liable for loss of or damage to property of the Government (including the supplies delivered under 
this contract) that -- 

(1) Occurs after Government acceptance of the supplies delivered under this contract; and 
(2) Results from any defects or deficiencies in the supplies. 

(b) The limitation of liability under paragraph (a) above shall not apply when a defect or deficiency in, or the 
Government’s acceptance of, the supplies results from willful misconduct or lack of good faith on the part of any of the 
Contractor’s managerial personnel. The term “Contractor’s managerial personnel,” as used in this clause, means the 
Contractor’s directors, officers, and any of the Contractor’s managers, superintendents, or equivalent representatives who 
have supervision or direction of -- 

(1) All or substantially all of the Contractor’s business; 
(2) All or substantially all of the Contractor’s operations at any one plant, laboratory, or separate location at which 
the contract is being performed; or 
(3) A separate and complete major industrial operation connected with the performance of this contract. 

(c) If the Contractor carries insurance, or has established a reserve for self-insurance, covering liability for loss or damage 
suffered by the Government through purchase or use of the supplies required to be delivered under this contract, the 
Contractor shall be liable to the Government, to the extent of such insurance or reserve, for loss of or damage to property 
of the Government occurring after Government acceptance of, and resulting from any defects or deficiencies in, the 
supplies delivered under this contract. 
(d) 

(1) This clause does not diminish the Contractor’s obligations, to the extent that they arise otherwise under this 
contract, relating to correction, repair, replacement, or other relief for any defect or deficiency in supplies 
delivered under this contract. 
(2) Unless this is a cost-reimbursement contract, if loss or damage occurs and correction, repair, or replacement is 
not feasible or desired by the Government, the Contractor shall, as determined by the Contracting Officer -- 

(i) Pay the Government the amount it would have cost the Contractor to make correction, repair, or 
replacement before the loss or damage occurred; 
(ii) Provide other equitable relief. 
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(e) This clause shall not limit or otherwise affect the Government’s rights under clauses, if included in this contract, that 
cover -- 

(1) Warranty of technical data; 
(2) Ground and flight risks or aircraft flight risks; or 
(3) Government property. 

(End of Clause) 
Alternate I (Apr 1984). If the contract is for both high-value items and other end items, the contracting officer shall 
identify the high-value items by line item and insert the following preamble before paragraph (a): 
(This clause shall apply only to those items identified in this contract as being subject to this clause.) 

52.248-1 -- Value Engineering. 
As prescribed in 48.201, insert the following clause: 

Value Engineering (Oct 2010) 
(a) General. The Contractor is encouraged to develop, prepare, and submit value engineering change proposals (VECP’s) 
voluntarily. The Contractor shall share in any net acquisition savings realized from accepted VECP’s, in accordance with 
the incentive sharing rates in paragraph (f) below. 
(b) Definitions. 
“Acquisition savings,’’ as used in this clause, means savings resulting from the application of a VECP to contracts 
awarded by the same contracting office or its successor for essentially the same unit. Acquisition savings include -- 

(1) Instant contract savings, which are the net cost reductions on this, the instant contract, and which are equal to 
the instant unit cost reduction multiplied by the number of instant contract units affected by the VECP, less the 
Contractor’s allowable development and implementation costs; 
(2) Concurrent contract savings, which are net reductions in the prices of other contracts that are definitized and 
ongoing at the time the VECP is accepted; and 
(3) Future contract savings, which are the product of the future unit cost reduction multiplied by the number of 
future contract units in the sharing base. On an instant contract, future contract savings include savings on 
increases in quantities after VECP acceptance that are due to contract modifications, exercise of options, 
additional orders, and funding of subsequent year requirements on a multiyear contract. 

“Collateral costs,” as used in this clause, means agency cost of operation, maintenance, logistic support, or Government-
furnished property. 
“Collateral savings,” as used in this clause, means those measurable net reductions resulting from a VECP in the agency’s 
overall projected collateral costs, exclusive of acquisition savings, whether or not the acquisition cost changes. 
“Contracting office” includes any contracting office that the acquisition is transferred to, such as another branch of the 
agency or another agency’s office that is performing a joint acquisition action. 
“Contractor’s development and implementation costs,” as used in this clause, means those costs the Contractor incurs on a 
VECP specifically in developing, testing, preparing, and submitting the VECP, as well as those costs the Contractor incurs 
to make the contractual changes required by Government acceptance of a VECP. 
“Future unit cost reduction,” as used in this clause, means the instant unit cost reduction adjusted as the Contracting 
Officer considers necessary for projected learning or changes in quantity during the sharing period. It is calculated at the 
time the VECP is accepted and applies either -- 

(1) Throughout the sharing period, unless the Contracting Officer decides that recalculation is necessary because 
conditions are significantly different from those previously anticipated; or 
(2) To the calculation of a lump-sum payment, which cannot later be revised. 

“Government costs,” as used in this clause, means those agency costs that result directly from developing and 
implementing the VECP, such as any net increases in the cost of testing, operations, maintenance, and logistics support. 
The term does not include the normal administrative costs of processing the VECP or any increase in this contract’s cost 
or price resulting from negative instant contract savings. 
“Instant contract,” as used in this clause, means this contract, under which the VECP is submitted. It does not include 
increases in quantities after acceptance of the VECP that are due to contract modifications, exercise of options, or 
additional orders. If this is a multiyear contract, the term does not include quantities funded after VECP acceptance. If this 
contract is a fixed-price contract with prospective price redetermination, the term refers to the period for which firm prices 
have been established. 
“Instant unit cost reduction” means the amount of the decrease in unit cost of performance (without deducting any 
Contractor’s development or implementation costs) resulting from using the VECP on this, the instant contract. If this is a 
service contract, the instant unit cost reduction is normally equal to the number of hours per line-item task saved by using 
the VECP on this contract, multiplied by the appropriate contract labor rate. 
“Negative instant contract savings” means the increase in the cost or price of this contract when the acceptance of a VECP 
results in an excess of the Contractor’s allowable development and implementation costs over the product of the instant 
unit cost reduction multiplied by the number of instant contract units affected. 
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“Net acquisition savings” means total acquisition savings, including instant, concurrent, and future contract savings, less 
Government costs. 
“Sharing base,” as used in this clause, means the number of affected end items on contracts of the contracting office 
accepting the VECP. 
“Sharing period,” as used in this clause, means the period beginning with acceptance of the first unit incorporating the 
VECP and ending at a calendar date or event determined by the contracting officer for each VECP. 
“Unit,” as used in this clause, means the item or task to which the Contracting Officer and the Contractor agree the VECP 
applies. 
“Value engineering change proposal (VECP)” means a proposal that -- 

(1) Requires a change to this, the instant contract, to implement; and 
(2) Results in reducing the overall projected cost to the agency without impairing essential functions or 
characteristics; provided, that it does not involve a change -- 

(i) In deliverable end item quantities only; 
(ii) In research and development (R&D) end items or R&D test quantities that is due solely to results of 
previous testing under this contract; or 
(iii) To the contract type only. 

(c) VECP preparation. As a minimum, the Contractor shall include in each VECP the information described in 
subparagraphs (c)(1) through (8) below. If the proposed change is affected by contractually required configuration 
management or similar procedures, the instructions in those procedures relating to format, identification, and priority 
assignment shall govern VECP preparation. The VECP shall include the following: 

(1) A description of the difference between the existing contract requirement and the proposed requirement, the 
comparative advantages and disadvantages of each, a justification when an item’s function or characteristics are 
being altered, the effect of the change on the end item’s performance, and any pertinent objective test data. 
(2) A list and analysis of the contract requirements that must be changed if the VECP is accepted, including any 
suggested specification revisions. 
(3) Identification of the unit to which the VECP applies. 
(4) A separate, detailed cost estimate for 

(i) the affected portions of the existing contract requirement and 
(ii) the VECP. 
The cost reduction associated with the VECP shall take into account the Contractor’s allowable 
development and implementation costs, including any amount attributable to subcontracts under 
the Subcontracts paragraph of this clause, below. 

(5) A description and estimate of costs the Government may incur in implementing the VECP, such as test and 
evaluation and operating and support costs. 
(6) A prediction of any effects the proposed change would have on collateral costs to the agency. 
(7) A statement of the time by which a contract modification accepting the VECP must be issued in order to 
achieve the maximum cost reduction, noting any effect on the contract completion time or delivery schedule. 
(8) Identification of any previous submissions of the VECP, including the dates submitted, the agencies and 
contract numbers involved, and previous Government actions, if known. 

(d) Submission. The Contractor shall submit VECP’s to the Contracting Officer, unless this contract states otherwise. If 
this contract is administered by other than the contracting office, the Contractor shall submit a copy of the VECP 
simultaneously to the Contracting Officer and to the Administrative Contracting Officer. 
(e) Government action. 

(1) The Contracting Officer will notify the Contractor of the status of the VECP within 45 calendar days after the 
contracting office receives it. If additional time is required, the Contracting Officer will notify the Contractor 
within the 45-day period and provide the reason for the delay and the expected date of the decision. The 
Government will process VECP’s expeditiously; however, it will not be liable for any delay in acting upon a 
VECP. 
(2) If the VECP is not accepted, the Contracting Officer will notify the Contractor in writing, explaining the 
reasons for rejection. The Contractor may withdraw any VECP, in whole or in part, at any time before it is 
accepted by the Government. The Contracting Officer may require that the Contractor provide written notification 
before undertaking significant expenditures for VECP effort. 
(3) Any VECP may be accepted, in whole or in part, by the Contracting Officer’s award of a modification to this 
contract citing this clause and made either before or within a reasonable time after contract performance is 
completed. Until such a contract modification applies a VECP to this contract, the Contractor shall perform in 
accordance with the existing contract. The decision to accept or reject all or part of any VECP is a unilateral 
decision made solely at the discretion of the Contracting Officer. 



(f) Sharing rates. If a VECP is accepted, the Contractor shall share in net acquisition savings according to the percentages 
shown in the table below. The percentage paid the Contractor depends upon -- 

(1) This contract’s type (fixed-price, incentive, or cost-reimbursement); 
(2) The sharing arrangement specified in paragraph (a) above (incentive, program requirement, or a combination 
as delineated in the Schedule); and 
(3) The source of the savings (the instant contract, or concurrent and future contracts), as follows: 

CONTRACTOR'S SHARE OF NET ACQUISITION SAVINGS 
(Figures in percent)      

Contract Type Incentive (Voluntary) Program Requirement 
(Mandatory) 

Instant 
Contract Rate 

Concurrent 
and Future 

Contract Rate 

Instant 
Contract Rate 

Concurrent 
and Future 

Contract Rate 
Fixed-price 
(includes 

fixed-price-
award-fee; 

excludes other 
fixed-price 
incentive 
contracts) 

* 50 * 50 * 25 25 

Incentive 
(fixed-price or 

cost) (other 
than award 

fee) 

(**) * 50 (**) 25 

Cost-
reimbursement 
(includes cost-

plus-award-
fee; excludes 

other cost-type 
incentive 

Contracts) 

*** 25 *** 25 15 15 

* The Contracting Officer may increase the Contractor’s sharing rate to as high as 75 percent for each VECP. 
** Same sharing arrangement as the contract’s profit or fee adjustment formula. 
*** The Contracting Officer may increase the Contractor’s sharing rate to as high as 50 percent for each VECP. 

(g) Calculating net acquisition savings. 
(1) Acquisition savings are realized when 

(i) the cost or price is reduced on the instant contract, 
(ii) reductions are negotiated in concurrent contracts, 
(iii) future contracts are awarded, or 
(iv) agreement is reached on a lump-sum payment for future contract savings (see subparagraph (i)(4) 
below). 

Net acquisition savings are first realized, and the Contractor shall be paid a share, when 
Government costs and any negative instant contract savings have been fully offset against 
acquisition savings. 

(2) Except in incentive contracts, Government costs and any price or cost increases resulting from negative instant 
contract savings shall be offset against acquisition savings each time such savings are realized until they are fully 
offset. Then, the Contractor’s share is calculated by multiplying net acquisition savings by the appropriate 
Contractor’s percentage sharing rate (see paragraph (f) above). Additional Contractor shares of net acquisition 
savings shall be paid to the Contractor at the time realized. 
(3) If this is an incentive contract, recovery of Government costs on the instant contract shall be deferred and 
offset against concurrent and future contract savings. The Contractor shall share through the contract incentive 
structure in savings on the instant contract items affected. Any negative instant contract savings shall be added to 



the target cost or to the target price and ceiling price, and the amount shall be offset against concurrent and future 
contract savings. 
(4) If the Government does not receive and accept all items on which it paid the Contractor’s share, the Contractor 
shall reimburse the Government for the proportionate share of these payments. 

(h) Contract adjustment. The modification accepting the VECP (or a subsequent modification issued as soon as possible 
after any negotiations are completed) shall -- 

(1) Reduce the contract price or estimated cost by the amount of instant contract savings, unless this is an 
incentive contract; 
(2) When the amount of instant contract savings is negative, increase the contract price, target price and ceiling 
price, target cost, or estimated cost by that amount; 
(3) Specify the Contractor’s dollar share per unit on future contracts, or provide the lump-sum payment; 
(4) Specify the amount of any Government costs or negative instant contract savings to be offset in determining 
net acquisition savings realized from concurrent or future contract savings; and 
(5) Provide the Contractor’s share of any net acquisition savings under the instant contract in accordance with the 
following: 

(i) Fixed-price contracts -- add to contract price. 
(ii) Cost-reimbursement contracts -- add to contract fee. 

(i) Concurrent and future contract savings. 
(1) Payments of the Contractor’s share of concurrent and future contract savings shall be made by a modification 
to the instant contract in accordance with subparagraph (h)(5) above. For incentive contracts, shares shall be 
added as a separate firm-fixed-price line item on the instant contract. The Contractor shall maintain records 
adequate to identify the first delivered unit for 3 years after final payment under this contract. 
(2) The Contracting Officer shall calculate the Contractor’s share of concurrent contract savings by -- 

(i) Subtracting from the reduction in price negotiated on the concurrent contract any Government costs or 
negative instant contract savings not yet offset; and 
(ii) Multiplying the result by the Contractor’s sharing rate. 

(3) The Contracting Officer shall calculate the Contractor’s share of future contract savings by -- 
(i) Multiplying the future unit cost reduction by the number of future contract units scheduled for delivery 
during the sharing period; 
(ii) Subtracting any Government costs or negative instant contract savings not yet offset; and 
(iii) Multiplying the result by the Contractor’s sharing rate. 

(4) When the Government wishes and the Contractor agrees, the Contractor’s share of future contract savings may 
be paid in a single lump sum rather than in a series of payments over time as future contracts are awarded. Under 
this alternate procedure, the future contract savings may be calculated when the VECP is accepted, on the basis of 
the Contracting Officer’s forecast of the number of units that will be delivered during the sharing period. The 
Contractor’s share shall be included in a modification to this contract (see subparagraph (h)(3) above) and shall 
not be subject to subsequent adjustment. 
(5) Alternate no-cost settlement method. When, in accordance with subsection 48.104-4 of the Federal Acquisition 
Regulation, the Government and the Contractor mutually agree to use the no-cost settlement method, the 
following applies: 

(i) The Contractor will keep all the savings on the instant contract and on its concurrent contracts only. 
(ii) The Government will keep all the savings resulting from concurrent contracts placed on other sources, 
savings from all future contracts, and all collateral savings. 

(j) Collateral savings. If a VECP is accepted, the Contracting Officer will increase the instant contract amount as 
specified in paragraph (h)(5) of this clause, by a rate from 20 to 100 percent, as determined by the Contracting Officer, of 
any projected collateral savings determined to be realized in a typical year of use after subtracting any Government costs 
not previously offset. However, the Contractor’s share of collateral savings will not exceed the contract’s firm-fixed-price, 
target price, target cost, or estimated cost, at the time the VECP is accepted, or $100,000, whichever is greater. The 
Contracting Officer will be the sole determiner of the amount of collateral savings. 
(k) Relationship to other incentives. Only those benefits of an accepted VECP not rewardable under performance, design-
to-cost (production unit cost, operating and support costs, reliability and maintainability), or similar incentives shall be 
rewarded under this clause. However, the targets of such incentives affected by the VECP shall not be adjusted because of 
VECP acceptance. If this contract specifies targets but provides no incentive to surpass them, the value engineering 
sharing shall apply only to the amount of achievement better than target. 
(l) Subcontracts. The Contractor shall include an appropriate value engineering clause in any subcontract of $150,000 or 
more and may include one in subcontracts of lesser value. In calculating any adjustment in this contract’s price for instant 
contract savings (or negative instant contract savings), the Contractor’s allowable development and implementation costs 
shall include any subcontractor’s allowable development and implementation costs, and any value engineering incentive 



payments to a subcontractor, clearly resulting from a VECP accepted by the Government under this contract. The 
Contractor may choose any arrangement for subcontractor value engineering incentive payments; provided, that the 
payments shall not reduce the Government’s share of concurrent or future contract savings or collateral savings. 
(m) Data. The Contractor may restrict the Government’s right to use any part of a VECP or the supporting data by 
marking the following legend on the affected parts: 

These data, furnished under the Value Engineering clause of contract ________, shall not be disclosed 
outside the Government or duplicated, used, or disclosed, in whole or in part, for any purpose other than 
to evaluate a value engineering change proposal submitted under the clause. This restriction does not limit 
the Government’s right to use information contained in these data if it has been obtained or is otherwise 
available from the Contractor or from another source without limitations. 
If a VECP is accepted, the Contractor hereby grants the Government unlimited rights in the VECP and 
supporting data, except that, with respect to data qualifying and submitted as limited rights technical data, 
the Government shall have the rights specified in the contract modification implementing the VECP and 
shall appropriately mark the data. (The terms “unlimited rights” and “limited rights” are defined in Part 
27 of the Federal Acquisition Regulation.) 

(End of Clause) 
Alternate I (Apr 1984). If the contracting officer selects a mandatory value engineering program requirement, substitute 
the following paragraph (a) for paragraph (a) of the basic clause: 
(a) General. The Contractor shall 

(1) engage in a value engineering program, and submit value engineering progress reports, as specified in the 
Schedule and 
(2) submit to the Contracting Officer any resulting value engineering change proposals (VECP’s). 

In addition to being paid as the Schedule specifies for this mandatory program, the Contractor shall share 
in any net acquisition savings realized from accepted VECP’s, in accordance with the pro- gram 
requirement sharing rates in paragraph (f) below. 

Alternate II (Jan 2017). If the contracting officer selects both a value engineering incentive and mandatory value 
engineering program requirement, substitute the following paragraph (a) for paragraph (a) of the basic clause: 
(a) General. For those line items designated in the Schedule as subject to the value engineering program requirement, the 
Contractor shall 

(1) engage in a value engineering program, and submit value engineering progress reports, as specified in the 
Schedule and 
(2) submit to the Contracting Officer any resulting VECP’s. 

In addition to being paid as the Schedule specifies for this mandatory program, the Contractor shall share 
in any net acquisition savings realized from VECP’s accepted under the program, in accordance with the 
program requirement sharing rates in paragraph (f) below. For remaining areas of the contract, the 
Contractor is encouraged to develop, prepare, and submit VECP’s voluntarily; for VECP’s accepted 
under these remaining areas, the incentive sharing rates apply. The decision on which rate applies is a 
unilateral decision made solely at the discretion of the Government. 

Alternate III (Apr 1984). When the head of the contracting activity determines that the cost of calculating and tracking 
collateral savings will exceed the benefits to be derived in a contract calling for a value engineering incentive, delete 
paragraph (j) from the basic clause and redesignate the remaining paragraphs accordingly. 

52.249-1 -- Termination for Convenience of the Government (Fixed-Price) (Short Form). 
As prescribed in 49.502(a)(1), insert the following clause: 

Termination for Convenience of the Government (Fixed-Price) (Short Form) (Apr 1984) 
The Contracting Officer, by written notice, may terminate this contract, in whole or in part, when it is in the 
Government’s interest. If this contract is terminated, the rights, duties, and obligations of the parties, including 
compensation to the Contractor, shall be in accordance with Part 49 of the Federal Acquisition Regulation in effect on the 
date of this contract. 

(End of Clause) 
Alternate I (Apr 1984). If the contract is for dismantling, demolition, or removal of improvements, designate the basic 
clause as paragraph (a) and add the following paragraph (b): 
(b) Upon receipt of the termination notice, if title to property is vested in the Contractor under this contract, it shall revest 
in the Government regardless of any other clause of the contract, except for property that the Contractor (a) disposed of by 
bona fide sale or (b) removed from the site. 

52.249-2 -- Termination for Convenience of the Government (Fixed-Price). 
As prescribed in 49.502(b)(1)(i), insert the following clause: 

Termination for Convenience of the Government (Fixed-Price) (Apr 2012) 
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(a) The Government may terminate performance of work under this contract in whole or, from time to time, in part if the 
Contracting Officer determines that a termination is in the Government’s interest. The Contracting Officer shall terminate 
by delivering to the Contractor a Notice of Termination specifying the extent of termination and the effective date. 
(b) 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) for materials, services, or 
facilities, 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 approval or ratification will 
be final for purposes of this clause. 
(6) As directed by the Contracting Officer, transfer title and deliver to the Government -- 

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

(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 subparagraph (b)(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. 

(c) 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. 
(d) 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 title to those 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. 
(e) 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 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. 
(f) Subject to paragraph (e) of this clause, the Contractor and the Contracting Officer may agree upon the whole or any 
part of the amount to be paid or remaining to be paid because of the termination. The amount may include a reasonable 
allowance for profit on work done. However, the agreed amount, whether under this paragraph (f) or paragraph (g) of this 
clause, exclusive of costs shown in subparagraph (g)(3) of this clause, may not exceed the total contract price as reduced 
by 

(1) the amount of payments previously made and 
(2) the contract price of work not terminated. 



The contract shall be modified, and the Contractor paid the agreed amount. Paragraph (g) of this clause 
shall not limit, restrict, or affect the amount that may be agreed upon to be paid under this paragraph. 

(g) If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid because of the termination 
of work, the Contracting Officer shall pay the Contractor the amounts determined by the Contracting Officer as follows, 
but without duplication of any amounts agreed on under paragraph (f) of this clause: 

(1) The contract price for completed supplies or services accepted by the Government (or sold or acquired under 
subparagraph (b)(9) of this clause) not previously paid for, adjusted for any saving of freight and other charges. 
(2) The total of -- 

(i) The costs incurred in the performance of the work terminated, including initial costs and preparatory 
expense allocable thereto, but excluding any costs attributable to supplies or services paid or to be paid 
under subparagraph (g)(1) of this clause; 
(ii) The cost of settling and paying termination settlement proposals under terminated subcontracts that 
are properly chargeable to the terminated portion of the contract if not included in subdivision (g)(2)(i) of 
this clause; and 
(iii) A sum, as profit on subdivision (g)(2)(i) of this clause, determined by the Contracting Officer under 
49.202 of the Federal Acquisition Regulation, in effect on the date of this contract, to be fair and 
reasonable; however, if it appears that the Contractor would have sustained a loss on the entire contract 
had it been completed, the Contracting Officer shall allow no profit under this subdivision (g)(2)(iii) and 
shall reduce the settlement to reflect the indicated rate of loss. 

(3) The reasonable costs of settlement of the work terminated, including -- 
(i) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination 
settlement proposals and supporting data; 
(ii) The termination and settlement of subcontracts (excluding the amounts of such settlements); and 
(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, 
protection, or disposition of the termination inventory. 

(h) Except for normal spoilage, and except to the extent that the Government expressly assumed the risk of loss, the 
Contracting Officer shall exclude from the amounts payable to the Contractor under paragraph (g) of this clause, the fair 
value as determined by the Contracting Officer, for the loss of the Government property. 
(i) The cost principles and procedures of 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. 
(j) The Contractor shall have the right of appeal, under the Disputes clause, from any determination made by the 
Contracting Officer under paragraph (e), (g), or (l) of this clause, except that if the Contractor failed to submit the 
termination settlement proposal or request for equitable adjustment within the time provided in paragraph (e) or (l), 
respectively, and failed to request a time extension, there is no right of 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 the provisions of this clause and not recovered by or credited to the Government. 

(l) If the termination is partial, the Contractor may file a proposal with the Contracting Officer for an equitable adjustment 
of the price(s) of 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 termination 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) Unless otherwise provided in this contract or by statute, the Contractor shall maintain all records and documents 
relating to the terminated portion of this contract for 3 years after final settlement. This includes all books and other 
evidence bearing on the Contractor’s costs and expenses under this contract. The Contractor shall make these records and 
documents available to the Government, at the Contractor’s office, at all reasonable times, without any direct charge. If 



approved by the Contracting Officer, photographs, microphotographs, or other authentic reproductions may be maintained 
instead of original records and documents. 

(End of Clause) 
Alternate I (Sep 1996). If the contract is for construction, substitute the following paragraph (g) for paragraph (g) of the 
basic clause: 
(g) If the Contractor and Contracting Officer fail to agree on the whole amount to be paid the Contractor because of the 
termination of work, the Contracting Officer shall pay the Contractor the amounts determined as follows, but without 
duplication of any amounts agreed upon under paragraph (f) of this clause: 

(1) For contract work performed before the effective date of termination, the total (without duplication of any 
items) of -- 

(i) The cost of this work; 
(ii) The cost of settling and paying termination settlement proposals under terminated subcontracts that 
are properly chargeable to the terminated portion of the contract if not included in subdivision (g)(1)(i) of 
this clause; and 
(iii) A sum, as profit on subdivision (g)(1)(i) of this clause, determined by the Contracting Officer under 
49.202 of the Federal Acquisition Regulation, in effect on the date of this contract, to be fair and 
reasonable; however, if it appears that the Contractor would have sustained a loss on the entire contract 
had it been completed, the Contracting Officer shall allow no profit under this subdivision (g)(1)(iii) and 
shall reduce the settlement to reflect the indicated rate of loss. 

(2) The reasonable costs of settlement of the work terminated, including -- 
(i) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination 
settlement proposals and supporting data; 
(ii) The termination and settlement of subcontracts (excluding the amounts of such settlements); and 
(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, 
protection, or disposition of the termination inventory. 

Alternate II (Sep 1996). If the contract is with an agency of the U.S. Government or with State, local, or foreign 
governments or their agencies, and if the Contracting Officer determines that the requirement to pay interest on excess 
partial payments is inappropriate, delete subparagraph (m)(2) of the basic clause. 
Alternate III (Sep 1996). If the contract is for construction and with an agency of the U.S. Government or with State, 
local, or foreign governments or their agencies, substitute the following paragraph (g) for paragraph (g) of the basic 
clause. Subparagraph (m)(2) may be deleted from the basic clause if the Contracting Officer determines that the 
requirement to pay interest on excess partial payments is inappropriate. 
(g) If the Contractor and Contracting Officer fail to agree on the whole amount to be paid the Contractor because of the 
termination of work, the Contracting Officer shall pay the Contractor the amounts determined as follows, but without 
duplication of any amounts agreed upon under paragraph (f) of this clause: 

(1) For contract work performed before the effective date of termination, the total (without duplication of any 
items) of -- 

(i) The cost of this work; 
(ii) The cost of settling and paying termination settlement proposals under terminated subcontracts that 
are properly chargeable to the terminated portion of the contract if not included in subdivision (g)(1)(i) of 
this clause; and 
(iii) A sum, as profit on subdivision (g)(1)(i) of this clause, determined by the Contracting Officer under 
49.202 of the Federal Acquisition Regulation, in effect on the date of this contract, to be fair and 
reasonable; however, if it appears that the Contractor would have sustained a loss on the entire contract 
had it been completed, the Contracting Officer shall allow no profit under this subdivision (iii) and shall 
reduce the settlement to reflect the indicated rate of loss. 

(2) The reasonable costs of settlement of the work terminated, including -- 
(i) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination 
settlement proposals and supporting data; 
(ii) The termination and settlement of subcontracts (excluding the amounts of such settlements); and 
(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, 
protection, or disposition of the termination inventory. 
52.249-4 -- Termination for Convenience of the Government (Services) (Short Form). 

As prescribed in 49.502(c), insert the following clause in solicitations and contracts for services, regardless of value, when 
a fixed-price contract is contemplated and the Contracting Officer determines that because of the kind of services 
required, the successful offeror will not incur substantial charges in preparation for and in carrying out the contract, and 
would, if terminated for the convenience of the Government, limit termination settlement charges to services rendered 
before the date of termination: 
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Termination for Convenience of the Government (Services) (Short Form) (Apr 1984) 
The Contracting Officer, by written notice, may terminate this contract, in whole or in part, when it is in the 
Government’s interest. If this contract is terminated, the Government shall be liable only for payment under the payment 
provisions of this contract for services rendered before the effective date of termination. 

52.249-8 -- Default (Fixed-Price Supply and Service). 
As prescribed in 49.504(a)(1), insert the following clause: 

Default (Fixed-Price Supply and Service) (Apr 1984) 
(a) 

(1) The Government may, subject to paragraphs (c) and (d) of this clause, by written notice of default to the 
Contractor, terminate this contract in whole or in part if the Contractor fails to -- 

(i) Deliver the supplies or to perform the services within the time specified in this contract or any 
extension; 
(ii) Make progress, so as to endanger performance of this contract (but see subparagraph (a)(2) of this 
clause); or 
(iii) Perform any of the other provisions of this contract (but see subparagraph (a)(2) of this clause). 

(2) The Government’s right to terminate this contract under subdivisions (a)(1)(ii) and (1)(iii) of this clause, may 
be exercised if the Contractor does not cure such failure within 10 days (or more if authorized in writing by the 
Contracting Officer) after receipt of the notice from the Contracting Officer specifying the failure. 

(b) If the Government terminates this contract in whole or in part, it may acquire, under the terms and in the manner the 
Contracting Officer considers appropriate, supplies or services similar to those terminated, and the Contractor will be 
liable to the Government for any excess costs for those supplies or services. However, the Contractor shall continue the 
work not terminated. 
(c) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for any excess costs if the failure to 
perform the contract arises from causes beyond the control and without the fault or negligence of the Contractor. 
Examples of such causes include 

(1) acts of God or of the public enemy, 
(2) acts of the Government in either its sovereign or contractual capacity, 
(3) fires, 
(4) floods, 
(5) epidemics, 
(6) quarantine restrictions, 
(7) strikes, 
(8) freight embargoes, and 
(9) unusually severe weather. 

In each instance the failure to perform must be beyond the control and without the fault or negligence of 
the Contractor. 

(d) If the failure to perform is caused by the default of a subcontractor at any tier, and if the cause of the default is beyond 
the control of both the Contractor and subcontractor, and without the fault or negligence of either, the Contractor shall not 
be liable for any excess costs for failure to perform, unless the subcontracted supplies or services were obtainable from 
other sources in sufficient time for the Contractor to meet the required delivery schedule. 
(e) If this contract is terminated for default, the Government may require the Contractor to transfer title and deliver to the 
Government, as directed by the Contracting Officer, any 

(1) completed supplies, and 
(2) partially completed supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information, and 
contract rights (collectively referred to as “manufacturing materials” in this clause) that the Contractor has 
specifically produced or acquired for the terminated portion of this contract. 

Upon direction of the Contracting Officer, the Contractor shall also protect and preserve property 
in its possession in which the Government has an interest. 

(f) The Government shall pay contract price for completed supplies delivered and accepted. The Contractor and 
Contracting Officer shall agree on the amount of payment for manufacturing materials delivered and accepted and for the 
protection and preservation of the property. Failure to agree will be a dispute under the Disputes clause. The Government 
may withhold from these amounts any sum the Contracting Officer determines to be necessary to protect the Government 
against loss because of outstanding liens or claims of former lien holders. 
(g) If, after termination, it is determined that the Contractor was not in default, or that the default was excusable, the rights 
and obligations of the parties shall be the same as if the termination had been issued for the convenience of the 
Government. 
(h) The rights and remedies of the Government in this clause are in addition to any other rights and remedies provided by 
law or under this contract. 
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(End of Clause) 
Alternate I (Apr 1984). If the contract is for transportation or transportation-related services, delete paragraph (f) of the 
basic clause, redesignate the remaining paragraphs accordingly, and substitute the following paragraphs (a) and (e) for 
paragraphs (a) and (e) of the basic clause: 
(a) 

(1) The Government may, subject to paragraphs (c) and (d) of this clause, by written notice of default to the 
Contractor, terminate this contract in whole or in part if the Contractor fails to -- 

(i) Pick up the commodities or to perform the services, including delivery services, within the time 
specified in this contract or any extension; 
(ii) Make progress, so as to endanger performance of this contract (but see subparagraph (a)(2) of this 
clause); or 
(iii) Perform any of the other provisions of this contract (but see subparagraph (a)(2) of this clause). 

(2) The Government’s right to terminate this contract under subdivisions (a)(1)(ii) and (iii) of this clause, may be 
exercised if the Contractor does not cure such failure within 10 days (or more if authorized in writing by the 
Contracting Officer) after receipt of the notice from the Contracting Officer specifying the failure. 

(e) If this contract is terminated while the Contractor has possession of Government goods, the Contractor shall, upon 
direction of the Contracting Officer, protect and preserve the goods until surrendered to the Government or its agent. The 
Contractor and Contracting Officer shall agree on payment for the preservation and protection of goods. Failure to agree 
on an amount will be a dispute under the Disputes clause. 

 (End of Clause) 
52.252-2 -- Clauses Incorporated by Reference. 

As prescribed in 52.107(b), insert the following clause: 
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(es): 
_____________________________________________________________________ 
 
_____________________________________________________________________ 

[Insert one or more Internet addresses] 
(End of Clause) 

52.253 -- Forms Provisions and Clauses. 
52.253-1 -- Computer Generated Forms. 

As prescribed in FAR 53.111, insert the following clause: 
Computer Generated Forms (Jan 1991) 

(a) Any data required to be submitted on a Standard or Optional Form prescribed by the Federal Acquisition Regulation 
(FAR) may be submitted on a computer generated version of the form, provided there is no change to the name, content, 
or sequence of the data elements on the form, and provided the form carries the Standard or Optional Form number and 
edition date. 
(b) Unless prohibited by agency regulations, any data required to be submitted on an agency unique form prescribed by an 
agency supplement to the FAR may be submitted on a computer generated version of the form provided there is no 
change to the name, content, or sequence of the data elements on the form and provided the form carries the agency form 
number and edition date. 
(c) If the Contractor submits a computer generated version of a form that is different than the required form, then the 
rights and obligations of the parties will be determined based on the content of the required form. 

(End of Clause) 
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PROS V DFARS 
 
 
252.203-7000 Requirements Relating to Compensation of Former DoD Officials. 
As prescribed in 203.171-4(a), use the following clause: 

REQUIREMENTS RELATING TO COMPENSATION OF FORMER DOD OFFICIALS (SEP 2011) 
(a) Definition. “Covered DoD official,” as used in this clause, means an individual that— 

(1) Leaves or left DoD service on or after January 28, 2008; and 
(2)(i) Participated personally and substantially in an acquisition as defined in 41 U.S.C. 131 with 
a value in excess of $10 million, and serves or served— 

(A) In an Executive Schedule position under subchapter II of chapter 53 
of Title 5, United States Code; 
(B) In a position in the Senior Executive Service under subchapter VIII 
of chapter 53 of Title 5, United States Code; or 
(C) In a general or flag officer position compensated at a rate of pay for 
grade O-7 or above under section 201 of Title 37, United States Code; or 

(ii) Serves or served in DoD in one of the following positions: program manager, 
deputy program manager, procuring contracting officer, administrative 
contracting officer, source selection authority, member of the source selection 
evaluation board, or chief of a financial or technical evaluation team for a 
contract in an amount in excess of $10 million. 

(b) The Contractor shall not knowingly provide compensation to a covered DoD official within 2 years 
after the official leaves DoD service, without first determining that the official has sought and received, or 
has not received after 30 days of seeking, a written opinion from the appropriate DoD ethics counselor 
regarding the applicability of post-employment restrictions to the activities that the official is expected to 
undertake on behalf of the Contractor. 
(c) Failure by the Contractor to comply with paragraph (b) of this clause may subject the Contractor to 
rescission of this contract, suspension, or debarment in accordance with 41 U.S.C. 2105(c). 

(End of clause) 
252.203-7001 Prohibition on Persons Convicted of Fraud or Other Defense Contract-Related Felonies. 
As prescribed in 203.570-3, use the following clause: 

PROHIBITION ON PERSONS CONVICTED OF FRAUD OR OTHER DEFENSE-CONTRACT-RELATED 
FELONIES (DEC 2008) 

(a) Definitions. As used in this clause— 
(1) “Arising out of a contract with the DoD” means any act in connection with— 

(i) Attempting to obtain; 
(ii) Obtaining; or 
(iii) Performing a contract or first-tier subcontract of any agency, department, or 
component of the Department of Defense (DoD). 

(2) “Conviction of fraud or any other felony” means any conviction for fraud or a felony in 
violation of state or Federal criminal statutes, whether entered on a verdict or plea, including a 
plea of nolo contendere, for which sentence has been imposed. 
(3) “Date of conviction” means the date judgment was entered against the individual. 

(b) Any individual who is convicted after September 29, 1988, of fraud or any other felony arising out of 
a contract with the DoD is prohibited from serving— 

(1) In a management or supervisory capacity on this contract; 
(2) On the board of directors of the Contractor;  
(3) As a consultant, agent, or representative for the Contractor; or 
(4) In any other capacity with the authority to influence, advise, or control the decisions of the 
Contractor with regard to this contract. 

(c) Unless waived, the prohibition in paragraph (b) of this clause applies for not less than 5 years from the 
date of conviction. 
(d) 10 U.S.C. 2408 provides that the Contractor shall be subject to a criminal penalty of not more than 
$500,000 if convicted of knowingly— 

(1) Employing a person under a prohibition specified in paragraph (b) of this clause; or 
(2) Allowing such a person to serve on the board of directors of the contractor or first-tier 
subcontractor. 

http://www.acq.osd.mil/dpap/dars/dfars/html/current/203_1.htm#203.171-4
http://www.acq.osd.mil/dpap/dars/dfars/html/current/203_5.htm#203.570-3


(e) In addition to the criminal penalties contained in 10 U.S.C. 2408, the Government may consider other 
available remedies, such as— 

(1) Suspension or debarment; 
(2) Cancellation of the contract at no cost to the Government; or 
(3) Termination of the contract for default. 

(f) The Contractor may submit written requests for waiver of the prohibition in paragraph (b) of this 
clause to the Contracting Officer. Requests shall clearly identify— 

(1) The person involved; 
(2) The nature of the conviction and resultant sentence or punishment imposed; 
(3) The reasons for the requested waiver; and 
(4) An explanation of why a waiver is in the interest of national security. 

(g) The Contractor agrees to include the substance of this clause, appropriately modified to reflect the 
identity and relationship of the parties, in all first-tier subcontracts exceeding the simplified acquisition 
threshold in Part 2 of the Federal Acquisition Regulation, except those for commercial items or 
components. 
(h) Pursuant to 10 U.S.C. 2408(c), defense contractors and subcontractors may obtain information as to 
whether a particular person has been convicted of fraud or any other felony arising out of a contract with 
the DoD by contacting The Office of Justice Programs, The Denial of Federal Benefits Office, U.S. 
Department of Justice, telephone 301-937-1542; www.ojp.usdoj.gov/BJA/grant/DPFC.html. 

(End of clause) 
252.203-7002 Requirement to Inform Employees of Whistleblower Rights. 
As prescribed in 203.970, use the following clause: 

REQUIREMENT TO INFORM EMPLOYEES OF WHISTLEBLOWER RIGHTS (SEP 2013) 
(a) The Contractor shall inform its employees in writing, in the predominant native language of the 
workforce, of contractor employee whistleblower rights and protections under 10 U.S.C. 2409, as 
described in subpart 203.9 of the Defense Federal Acquisition Regulation Supplement. 
(b) The Contractor shall include the substance of this clause, including this paragraph (b), in all 
subcontracts. 

(End of clause) 
252.204-7000 Disclosure of Information. 
As prescribed in 204.404-70(a), use the following clause: 

DISCLOSURE OF INFORMATION (OCT 2016) 
(a) The Contractor shall not release to anyone outside the Contractor's organization any unclassified 
information, regardless of medium (e.g., film, tape, document), pertaining to any part of this contract or 
any program related to this contract, unless— 

(1) The Contracting Officer has given prior written approval; 
(2) The information is otherwise in the public domain before the date of release; or 
(3) The information results from or arises during the performance of a project 

that involves no covered defense information (as defined in the clause at DFARS 252.204-7012) and has been 
scoped and negotiated by the contracting activity with the 
contractor and research performer and determined in writing by the contracting officer 
to be fundamental research (which by definition cannot involve any covered defense information), in accordance 
with National Security Decision Directive 189, National 
Policy on the Transfer of Scientific, Technical and Engineering Information, in effect on 
the date of contract award and the Under Secretary of Defense (Acquisition, Technology, and Logistics) 
memoranda on Fundamental Research, dated May 24, 2010, 
and on Contracted Fundamental Research, dated June 26, 2008 (available at DFARS PGI 204.4). 

(b) Requests for approval under paragraph (a)(1) shall identify the specific information to be released, the 
medium to be used, and the purpose for the release. The Contractor shall submit its request to the 
Contracting Officer at least 10 business days before the proposed date for release. 
(c) The Contractor agrees to include a similar requirement, including this paragraph (c), in each 
subcontract under this contract. Subcontractors shall submit requests for authorization to release through 
the prime contractor to the Contracting Officer. 

(End of clause) 
252.204-7003 Control of Government Personnel Work Product. 
As prescribed in 204.404-70(b), use the following clause: 

CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT (APR 1992) 
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The Contractor’s procedures for protecting against unauthorized disclosure of information shall not require 
Department of Defense employees or members of the Armed Forces to relinquish control of their work products, 
whether classified or not, to the Contractor. 

(End of clause) 
252.204-7004 Alternate A, System for Award Management. 

ALTERNATE A, SYSTEM FOR AWARD MANAGEMENT (FEB 2014) 
As prescribed in 204.1105, substitute the following paragraph (a) for paragraph (a) of the provision at FAR 
52.204-7: 

(a) Definitions. As used in this provision— 
“System for Award Management (SAM) database” means the primary Government repository for contractor 
information required for the conduct of business with the Government. 
“Commercial and Government Entity (CAGE) code” means— 

(1) A code assigned by the Defense Logistics Information Service (DLIS) to identify a 
commercial or Government entity; or 
(2) A code assigned by a member of the North Atlantic Treaty Organization that DLIS records 
and maintains in the CAGE master file. This type of code is known as an “NCAGE code.” 

“Data Universal Numbering System (DUNS) number” means the 9-digit number assigned by Dun and Bradstreet, 
Inc. (D&B) to identify unique business entities. 
“Data Universal Numbering System +4 (DUNS+4) number” means the DUNS number assigned by D&B plus a 
4-character suffix that may be assigned by a business concern. (D&B has no affiliation with this 4-character 
suffix.) This 4-character suffix may be assigned at the discretion of the business concern to establish additional 
SAM records for identifying alternative Electronic Funds Transfer (EFT) accounts (see FAR 32.11) for the same 
parent concern. 
“Registered in the System for Award Management (SAM) database” means that— 

(1) The contractor has entered all mandatory information, including the DUNS number or the 
DUNS+4 number, and Contractor and Government Entity (CAGE) code into the SAM database; 
and  
(2) The contractor has completed the Core Data, Assertions, Representations and Certifications, 
and Points of Contact sections of the registration in the SAM database; 
(3) The Government has validated all mandatory data fields, to include validation of the Taxpayer 
Identification Number (TIN) with the Internal Revenue Service (IRS). The Contractor will be 
required to provide consent for TIN validation to the Government as part of the SAM registration 
process; and 
(4) The Government has marked the record “Active.” 

252.204-7005 Oral Attestation of Security Responsibilities. 
As prescribed in 204.404-70(c), use the following clause: 

ORAL ATTESTATION OF SECURITY RESPONSIBILITIES (NOV 2001) 
(a) Contractor employees cleared for access to Top Secret (TS), Special Access Program (SAP), or 
Sensitive Compartmented Information (SCI) shall attest orally that they will conform to the conditions 
and responsibilities imposed by law or regulation on those granted access. Reading aloud the first 
paragraph of Standard Form 312, Classified Information Nondisclosure Agreement, in the presence of a 
person designated by the Contractor for this purpose, and a witness, will satisfy this requirement. 
Contractor employees currently cleared for access to TS, SAP, or SCI may attest orally to their security 
responsibilities when being briefed into a new program or during their annual refresher briefing. There is 
no requirement to retain a separate record of the oral attestation. 
(b) If an employee refuses to attest orally to security responsibilities, the Contractor shall deny the 
employee access to classified information and shall submit a report to the Contractor’s security activity. 

(End of clause) 
252.205-7000 Provision of Information to Cooperative Agreement Holders. 
As prescribed in 205.470, use the following clause: 

PROVISION OF INFORMATION TO COOPERATIVE AGREEMENT HOLDERS (DEC 1991) 
(a) Definition. “Cooperative agreement holder” means a State or local government; a private, nonprofit 
organization; a tribal organization (as defined in section 4(c) of the Indian Self-Determination and 
Education Assistance Act (Pub. L. 93-268; 25 U.S.C. 450(c))); or an economic enterprise (as defined in 
section 3(e) of the Indian Financing Act of 1974 (Pub. L. 93-362; 25 U.S.C. 1452(e))) whether such 
economic enterprise is organized for profit or nonprofit purposes; which has an agreement with the 
Defense Logistics Agency to furnish procurement technical assistance to business entities. 

http://www.acq.osd.mil/dpap/dars/dfars/html/current/204_11.htm#204.1105
http://www.acq.osd.mil/dpap/dars/dfars/html/current/204_4.htm#204.404-70
http://www.acq.osd.mil/dpap/dars/dfars/html/current/205_4.htm


(b) The Contractor shall provide cooperative agreement holders, upon their request, with a list of those 
appropriate employees or offices responsible for entering into subcontracts under defense contracts. The 
list shall include the business address, telephone number, and area of responsibility of each employee or 
office. 
(c) The Contractor need not provide the listing to a particular cooperative agreement holder more 
frequently than once a year. 

(End of clause) 
252.209-7004 Subcontracting with Firms that are Owned or Controlled by the Government of a Country 
that is a State Sponsor of Terrorism. 
As prescribed in 209.409, use the following clause: 
SUBCONTRACTING WITH FIRMS THAT ARE OWNED OR CONTROLLED BY THE GOVERNMENT OF 

A COUNTRY THAT IS A STATE SPONSOR OF TERRORISM (OCT 2015) 
(a) Unless the Government determines that there is a compelling reason to do so, the Contractor shall not 
enter into any subcontract in excess of $35,000 with a firm, or a subsidiary of a firm, that is identified in 
the Exclusions section of the System for Award Management (SAM Exclusions) as being ineligible for 
the award of Defense contracts or subcontracts because it is owned or controlled by the government of a 
country that is a state sponsor of terrorism. 
(b) A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in writing, 
before entering into a subcontract with a party that is identified, in SAM Exclusions, as being ineligible 
for the award of Defense contracts or subcontracts because it is owned or controlled by the government of 
a country that is a state sponsor of terrorism. The notice must include the name of the proposed 
subcontractor and the compelling reason(s) for doing business with the subcontractor notwithstanding its 
inclusion in SAM Exclusions. 

(End of clause) 
252.211-7003 Item Unique Identification and Valuation. 
As prescribed in 211.274-6(a)(1), use the following clause: 

ITEM UNIQUE IDENTIFICATION AND VALUATION (MAR 2016) 
(a) Definitions. As used in this clause— 

“Automatic identification device” means a device, such as a reader or interrogator, used to 
retrieve data encoded on machine-readable media. 
“Concatenated unique item identifier” means— 

(1) For items that are serialized within the enterprise identifier, the linking 
together of the unique identifier data elements in order of the issuing agency 
code, enterprise identifier, and unique serial number within the enterprise 
identifier; or  
(2)  For items that are serialized within the original part, lot, or batch number, the 
linking together of the unique identifier data elements in order of the issuing 
agency code; enterprise identifier; original part, lot, or batch number; and serial 
number within the original part, lot, or batch number. 

“Data matrix” means a two-dimensional matrix symbology, which is made up of square or, in 
some cases, round modules arranged within a perimeter finder pattern and uses the Error 
Checking and Correction 200 (ECC200) specification found within International Standards 
Organization (ISO)/International Electrotechnical Commission (IEC) 16022. 
“Data qualifier” means a specified character (or string of characters) that immediately precedes a 
data field that defines the general category or intended use of the data that follows. 
“DoD recognized unique identification equivalent” means a unique identification method that is 
in commercial use and has been recognized by DoD. All DoD recognized unique identification 
equivalents are listed at http://www.acq.osd.mil/dpap/pdi/uid/iuid_equivalents.html. 
“DoD item unique identification” means a system of marking items delivered to DoD with unique 
item identifiers that have machine-readable data elements to distinguish an item from all other 
like and unlike items. For items that are serialized within the enterprise identifier, the unique item 
identifier shall include the data elements of the enterprise identifier and a unique serial number. 
For items that are serialized within the part, lot, or batch number within the enterprise identifier, 
the unique item identifier shall include the data elements of the enterprise identifier; the original 
part, lot, or batch number; and the serial number. 
“Enterprise” means the entity (e.g., a manufacturer or vendor) responsible for assigning unique 
item identifiers to items. 
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“Enterprise identifier” means a code that is uniquely assigned to an enterprise by an issuing 
agency. 
“Government’s unit acquisition cost” means— 

(1) For fixed-price type line, subline, or exhibit line items, the unit price 
identified in the contract at the time of delivery;  
(2) For cost-type or undefinitized line, subline, or exhibit line items, the 
Contractor’s estimated fully burdened unit cost to the Government at the time of 
delivery; and 
(3) For items produced under a time-and-materials contract, the Contractor’s 
estimated fully burdened unit cost to the Government at the time of delivery. 

“Issuing agency” means an organization responsible for assigning a globally unique identifier to 
an enterprise, as indicated in the Register of Issuing Agency Codes for ISO/IEC 15459, located at 
http://www.aimglobal.org/?Reg_Authority15459. 
“Issuing agency code” means a code that designates the registration (or controlling) authority for 
the enterprise identifier. 
“Item” means a single hardware article or a single unit formed by a grouping of subassemblies, 
components, or constituent parts.  
“Lot or batch number” means an identifying number assigned by the enterprise to a designated 
group of items, usually referred to as either a lot or a batch, all of which were manufactured under 
identical conditions. 
“Machine-readable” means an automatic identification technology media, such as bar codes, 
contact memory buttons, radio frequency identification, or optical memory cards. 
“Original part number” means a combination of numbers or letters assigned by the enterprise at 
item creation to a class of items with the same form, fit, function, and interface. 
“Parent item” means the item assembly, intermediate component, or subassembly that has an 
embedded item with a unique item identifier or DoD recognized unique identification equivalent. 
“Serial number within the enterprise identifier” means a combination of numbers, letters, or 
symbols assigned by the enterprise to an item that provides for the differentiation of that item 
from any other like and unlike item and is never used again within the enterprise. 
“Serial number within the part, lot, or batch number” means a combination of numbers or letters 
assigned by the enterprise to an item that provides for the differentiation of that item from any 
other like item within a part, lot, or batch number assignment. 
“Serialization within the enterprise identifier” means each item produced is assigned a serial 
number that is unique among all the tangible items produced by the enterprise and is never used 
again. The enterprise is responsible for ensuring unique serialization within the enterprise 
identifier. 
“Serialization within the part, lot, or batch number” means each item of a particular part, lot, or 
batch number is assigned a unique serial number within that part, lot, or batch number 
assignment. The enterprise is responsible for ensuring unique serialization within the part, lot, or 
batch number within the enterprise identifier. 
“Type designation” means a combination of letters and numerals assigned by the Government to 
a major end item, assembly or subassembly, as appropriate, to provide a convenient means of 
differentiating between items having the same basic name and to indicate modifications and 
changes thereto. 
“Unique item identifier” means a set of data elements marked on items that is globally unique and 
unambiguous. The term includes a concatenated unique item identifier or a DoD recognized 
unique identification equivalent. 
“Unique item identifier type” means a designator to indicate which method of uniquely 
identifying a part has been used. The current list of accepted unique item identifier types is 
maintained at http://www.acq.osd.mil/dpap/pdi/uid/uii_types.html. 

(b) The Contractor shall deliver all items under a contract line, subline, or exhibit line item. 
(c) Unique item identifier. 

(1) The Contractor shall provide a unique item identifier for the following: 
(i) Delivered items for which the Government’s unit acquisition cost is $5,000 or 
more, except for the following line items: 

Contract Line, Subline, or  
Exhibit Line Item Number Item Description 
___________________________________________________________________ 

http://www.aimglobal.org/?Reg_Authority15459
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___________________________________________________________________ 
___________________________________________________________________ 

(ii) Items for which the Government’s unit acquisition cost is less than $5,000 
that are identified in the Schedule or the following table: 

Contract Line, Subline, or  
Exhibit Line Item Number Item Description 
___________________________________________________________________ 
___________________________________________________________________ 
___________________________________________________________________ 
(If items are identified in the Schedule, insert “See Schedule” in this table.) 

(iii) Subassemblies, components, and parts embedded within delivered items, 
items with warranty requirements, DoD serially managed reparables and DoD 
serially managed nonreparables as specified in Attachment Number ____. 
(iv) Any item of special tooling or special test equipment as defined in FAR 
2.101 that have been designated for preservation and storage for a Major Defense 
Acquisition Program as specified in Attachment Number ____. 
(v) Any item not included in (i), (ii), (iii), or (iv) for which the contractor creates 
and marks a unique item identifier for traceability. 

(2) The unique item identifier assignment and its component data element combination shall not 
be duplicated on any other item marked or registered in the DoD Item Unique Identification 
Registry by the contractor. 
(3) The unique item identifier component data elements shall be marked on an item using two 
dimensional data matrix symbology that complies with ISO/IEC International Standard 16022, 
Information technology – International symbology specification – Data matrix; ECC200 data 
matrix specification. 
(4) Data syntax and semantics of unique item identifiers. The Contractor shall ensure that— 

(i) The data elements (except issuing agency code) of the unique item identifier 
are encoded within the data matrix symbol that is marked on the item using one 
of the following three types of data qualifiers, as determined by the Contractor: 

(A) Application Identifiers (AIs) (Format Indicator 05 of ISO/IEC 
International Standard 15434), in accordance with ISO/IEC International 
Standard 15418, Information Technology – EAN/UCC Application 
Identifiers and Fact Data Identifiers and Maintenance and ANSI MH 
10.8.2 Data Identifier and Application Identifier Standard. 
(B) Data Identifiers (DIs) (Format Indicator 06 of ISO/IEC International 
Standard 15434), in accordance with ISO/IEC International Standard 
15418, Information Technology – EAN/UCC Application Identifiers and 
Fact Data Identifiers and Maintenance and ANSI MH 10.8.2 Data 
Identifier and Application Identifier Standard. 
(C) Text Element Identifiers (TEIs) (Format Indicator 12 of ISO/IEC 
International Standard 15434), in accordance with the Air Transport 
Association Common Support Data Dictionary; and 

(ii) The encoded data elements of the unique item identifier conform to the 
transfer structure, syntax, and coding of messages and data formats specified for 
Format Indicators 05, 06, and 12 in ISO/IEC International Standard 15434, 
Information Technology – Transfer Syntax for High Capacity Automatic Data 
Capture Media. 

(5) Unique item identifier. 
(i) The Contractor shall— 

(A) Determine whether to—  
(1) Serialize within the enterprise identifier;  
(2) Serialize within the part, lot, or batch number; or 
(3) Use a DoD recognized unique identification equivalent (e.g. 
Vehicle Identification Number); and  

(B) Place the data elements of the unique item identifier (enterprise 
identifier; serial number; DoD recognized unique identification 
equivalent; and for serialization within the part, lot, or batch number 
only: original part, lot, or batch number) on items requiring marking by 



paragraph (c)(1) of this clause, based on the criteria provided in MIL-
STD-130, Identification Marking of U.S. Military Property, latest 
version; 
(C) Label shipments, storage containers and packages that contain 
uniquely identified items in accordance with the requirements of MIL-
STD-129, Military Marking for Shipment and Storage, latest version; 
and 
(D) Verify that the marks on items and labels on shipments, storage 
containers, and packages are machine readable and conform to the 
applicable standards. The contractor shall use an automatic identification 
technology device for this verification that has been programmed to the 
requirements of Appendix A, MIL-STD-130, latest version. 

(ii) The issuing agency code— 
(A) Shall not be placed on the item; and 
(B) Shall be derived from the data qualifier for the enterprise identifier. 

(d) For each item that requires item unique identification under paragraph (c)(1)(i), (ii), or (iv) of this 
clause or when item unique identification is provided under paragraph (c)(1)(v), in addition to the 
information provided as part of the Material Inspection and Receiving Report specified elsewhere in this 
contract, the Contractor shall report at the time of delivery, as part of the Material Inspection and 
Receiving Report, the following information: 

(1) Unique item identifier. 
(2) Unique item identifier type. 
(3) Issuing agency code (if concatenated unique item identifier is used). 
(4) Enterprise identifier (if concatenated unique item identifier is used). 
(5) Original part number (if there is serialization within the original part number). 
(6) Lot or batch number (if there is serialization within the lot or batch number). 
(7) Current part number (optional and only if not the same as the original part number). 
(8) Current part number effective date (optional and only if current part number is used). 
(9) Serial number (if concatenated unique item identifier is used). 
(10) Government’s unit acquisition cost. 
(11) Unit of measure. 
(12) Type designation of the item as specified in the contract schedule, if any. 
(13) Whether the item is an item of Special Tooling or Special Test Equipment. 
(14) Whether the item is covered by a warranty. 

(e) For embedded subassemblies, components, and parts that require DoD item unique identification 
under paragraph (c)(1)(iii) of this clause or when item unique identification is provided under paragraph 
(c)(1)(v), the Contractor shall report as part of the Material Inspection and Receiving Report specified 
elsewhere in this contract, the following information: 

(1) Unique item identifier of the parent item under paragraph (c)(1) of this clause that contains the 
embedded subassembly, component, or part. 
(2) Unique item identifier of the embedded subassembly, component, or part. 

(3) Unique item identifier type.** 
(4) Issuing agency code (if concatenated unique item  
identifier is used).** 

(5) Enterprise identifier (if concatenated unique item identifier is used).** 
(6) Original part number (if there is serialization within the original part number).** 
(7) Lot or batch number (if there is serialization within the lot or batch number).** 
(8) Current part number (optional and only if not the same as the original part number).** 
(9) Current part number effective date (optional and only if current part number is used).** 

(10) Serial number (if concatenated unique item identifier is used).** 
(11) Description. 
** Once per item. 

(f) The Contractor shall submit the information required by paragraphs (d) and (e) of this clause as 
follows: 

(1) End items shall be reported using the receiving report capability in Wide Area WorkFlow 
(WAWF) in accordance with the clause at 252.232-7003. If WAWF is not required by this 
contract, and the contractor is not using WAWF, follow the procedures at 
http://dodprocurementtoolbox.com/site/uidregistry/. 
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(2) Embedded items shall be reported by one of the following methods— 
(i) Use of the embedded items capability in WAWF; 
(ii) Direct data submission to the IUID Registry following the procedures and 
formats at http://dodprocurementtoolbox.com/site/uidregistry/; or 
(iii) Via WAWF as a deliverable attachment for exhibit line item number (fill in) 
___, Unique Item Identifier Report for Embedded Items, Contract Data 
Requirements List, DD Form 1423. 

(g) Subcontracts. If the Contractor acquires by subcontract, any item(s) for which item unique 
identification is required in accordance with paragraph (c)(1) of this clause, the Contractor shall include 
this clause, including this paragraph (g), in the applicable subcontract(s), including subcontracts for 
commercial items. 

(End of clause) 
252.211-7008 Use of Government-Assigned Serial Numbers 
As prescribed in 211.274-6(c), use the following clause: 

USE OF GOVERNMENT-ASSIGNED SERIAL NUMBERS (SEP 2010) 
(a) Definitions. As used in this clause—  

“Government-assigned serial number” means a combination of letters or numerals in a fixed 
human-readable information format (text) conveying information about a major end item, which 
is provided to a contractor by the requiring activity with accompanying technical data instructions 
for marking the Government-assigned serial number on major end items to be delivered to the 
Government. 
“Major end item” means a final combination of component parts and/or materials which is ready 
for its intended use and of such importance to operational readiness that review and control of 
inventory management functions (procurement, distribution, maintenance, disposal, and asset 
reporting) is required at all levels of life cycle management. Major end items include aircraft; 
ships; boats; motorized wheeled, tracked, and towed vehicles for use on highway or rough terrain; 
weapon and missile end items; ammunition; and sets, assemblies, or end items having a major 
end item as a component.  
“Unique item identifier (UII)” means a set of data elements permanently marked on an item that 
is globally unique and unambiguous and never changes in order to provide traceability of the item 
throughout its total life cycle. The term includes a concatenated UII or a DoD-recognized unique 
identification equivalent. 

(b) The Contractor shall mark the Government-assigned serial numbers on those major end items as 
specified by line item in the Schedule, in accordance with the technical instructions for the placement and 
method of application identified in the terms and conditions of the contract. 

(c) The Contractor shall register the Government-assigned serial number along with the major 
end item’s UII at the time of delivery in accordance with the provisions of the clause at DFARS 
252.211-7003(d). 
(d) The Contractor shall establish the UII for major end items for use throughout the life of the 
major end item. The Contractor may elect, but is not required, to use the Government-assigned 
serial number to construct the UII. 

(End of clause) 
252.215-7000 Pricing Adjustments. 
As prescribed in 215.408(1), use the following clause: 

PRICING ADJUSTMENTS (DEC 2012) 
The term “pricing adjustment,” as used in paragraph (a) of the clauses entitled “Price Reduction for Defective Certified 
Cost or Pricing Data–Modifications,” “Subcontractor Certified Cost or Pricing Data,” and “Subcontractor Certified Cost 
or Pricing Data–Modifications,” means the aggregate increases and/or decreases in cost plus applicable profits. 

(End of clause) 
252.215-7002 Cost Estimating System Requirements. 
As prescribed in 215.408(2), use the following clause: 

COST ESTIMATING SYSTEM REQUIREMENTS (DEC 2012) 
(a) Definitions.  
“Acceptable estimating system” means an estimating system that complies with the system criteria in paragraph 
(d) of this clause, and provides for a system that— 

(1) Is maintained, reliable, and consistently applied; 
(2) Produces verifiable, supportable, documented, and timely cost estimates that are an acceptable basis 
for negotiation of fair and reasonable prices; 
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(3) Is consistent with and integrated with the Contractor’s related management systems; and 
(4) Is subject to applicable financial control systems.  

“Estimating system” means the Contractor's policies, procedures, and practices for budgeting and planning 
controls, and generating estimates of costs and other data included in proposals submitted to customers in the 
expectation of receiving contract awards. Estimating system includes the Contractor's— 

(1) Organizational structure; 
(2) Established lines of authority, duties, and responsibilities; 
(3) Internal controls and managerial reviews; 
(4) Flow of work, coordination, and communication; and 
(5) Budgeting, planning, estimating methods, techniques, accumulation of historical costs, and other 
analyses used to generate cost estimates. 

“Significant deficiency” means a shortcoming in the system that materially affects the ability of officials of the 
Department of Defense to rely upon data and information produced by the system that is needed for management 
purposes. 
(b) General. The Contractor shall establish, maintain, and comply with an acceptable estimating system. 
(c) Applicability. Paragraphs (d) and (e) of this clause apply if the Contractor is a large business and either— 

(1) In its fiscal year preceding award of this contract, received Department of Defense (DoD) prime 
contracts or subcontracts, totaling $50 million or more for which certified cost or pricing data were 
required; or 
(2) In its fiscal year preceding award of this contract— 

(i) Received DoD prime contracts or subcontracts totaling $10 million or more (but less than $50 
million) for which certified cost or pricing data were required; and 
(ii) Was notified, in writing, by the Contracting Officer that paragraphs (d) and (e) of this clause 
apply. 

(d) System requirements. 
(1) The Contractor shall disclose its estimating system to the Administrative Contracting Officer (ACO), 
in writing. If the Contractor wishes the Government to protect the data and information as privileged or 
confidential, the Contractor must mark the documents with the appropriate legends before submission. 
(2) An estimating system disclosure is acceptable when the Contractor has provided the ACO with 
documentation that— 

(i) Accurately describes those policies, procedures, and practices that the Contractor currently 
uses in preparing cost proposals; and  
(ii) Provides sufficient detail for the Government to reasonably make an informed judgment 
regarding the acceptability of the Contractor's estimating practices. 

(3) The Contractor shall— 
(i) Comply with its disclosed estimating system; and 
(ii) Disclose significant changes to the cost estimating system to the ACO on a timely basis. 

(4) The Contractor’s estimating system shall provide for the use of appropriate source data, utilize sound 
estimating techniques and good judgment, maintain a consistent approach, and adhere to established 
policies and procedures. An acceptable estimating system shall accomplish the following functions: 

(i) Establish clear responsibility for preparation, review, and approval of cost estimates and 
budgets. 
(ii) Provide a written description of the organization and duties of the personnel responsible for 
preparing, reviewing, and approving cost estimates and budgets. 
(iii) Ensure that relevant personnel have sufficient training, experience, and guidance to perform 
estimating and budgeting tasks in accordance with the Contractor's established procedures. 
(iv) Identify and document the sources of data and the estimating methods and rationale used in 
developing cost estimates and budgets. 
(v) Provide for adequate supervision throughout the estimating and budgeting process. 
(vi) Provide for consistent application of estimating and budgeting techniques.  
(vii) Provide for detection and timely correction of errors. 
(viii) Protect against cost duplication and omissions. 
(ix) Provide for the use of historical experience, including historical vendor pricing data, where 
appropriate. 
(x) Require use of appropriate analytical methods. 
(xi) Integrate data and information available from other management systems. 
(xii) Require management review, including verification of compliance with the company's 
estimating and budgeting policies, procedures, and practices. 



(xiii) Provide for internal review of, and accountability for, the acceptability of the estimating 
system, including the budgetary data supporting indirect cost estimates and comparisons of 
projected results to actual results, and an analysis of any differences. 
(xiv) Provide procedures to update cost estimates and notify the Contracting Officer in a timely 
manner throughout the negotiation process.  
(xv) Provide procedures that ensure subcontract prices are reasonable based on a documented 
review and analysis provided with the prime proposal, when practicable.  
(xvi) Provide estimating and budgeting practices that consistently generate sound proposals that 
are compliant with the provisions of the solicitation and are adequate to serve as a basis to reach a 
fair and reasonable price. 
(xvii) Have an adequate system description, including policies, procedures, and estimating and 
budgeting practices, that comply with the Federal Acquisition Regulation and Defense Federal 
Acquisition Regulation Supplement. 

(e) Significant deficiencies. (1) The Contracting Officer will provide an initial determination to the Contractor, in 
writing, of any significant deficiencies. The initial determination will describe the deficiency in sufficient detail to 
allow the Contractor to understand the deficiency.  

(2) The Contractor shall respond within 30 days to a written initial determination from the Contracting 
Officer that identifies significant deficiencies in the Contractor's estimating system. If the Contractor 
disagrees with the initial determination, the Contractor shall state, in writing, its rationale for disagreeing. 
(3) The Contracting Officer will evaluate the Contractor's response and notify the Contractor, in writing, 
of the Contracting Officer’s final determination concerning— 

(i) Remaining significant deficiencies;  
(ii) The adequacy of any proposed or completed corrective action; and 
(iii) System disapproval, if the Contracting Officer determines that one or more significant 
deficiencies remain.  

(f) If the Contractor receives the Contracting Officer’s final determination of significant deficiencies, the 
Contractor shall, within 45 days of receipt of the final determination, either correct the significant deficiencies or 
submit an acceptable corrective action plan showing milestones and actions to eliminate the significant 
deficiencies. 
(g) Withholding payments. If the Contracting Officer makes a final determination to disapprove the Contractor’s 
estimating system, and the contract includes the clause at 252.242-7005, Contractor Business Systems, the 
Contracting Officer will withhold payments in accordance with that clause. 

(End of clause) 
252.215-7006 Use of Employees or Individual Subcontractors Who are Members of the Selected Reserve. 
As prescribed in 215.370-3(b), use the following clause: 

USE OF EMPLOYEES OR INDIVIDUAL SUBCONTRACTORS WHO ARE MEMBERS OF THE SELECTED 
RESERVE (OCT 2008) 

(a) Definition. “Selected Reserve,” as used in this clause, has the meaning given that term in 10 U.S.C. 10143. 
Selected Reserve members normally attend regular drills throughout the year and are the group of Reserves most 
readily available to the President. 
(b) If the Contractor stated in its offer that it intends to use members of the Selected Reserve in the performance 
of this contract— 

(1) The Contractor shall use employees, or individual subcontractors, who are members of the Selected 
Reserve in the performance of the contract to the fullest extent consistent with efficient contract 
performance; and 
(2) The Government has the right to terminate the contract for default if the Contractor willfully or 
intentionally fails to use members of the Selected Reserve, as employees or individual subcontractors, in 
the performance of the contract. 

(End of clause) 
252.223-7004 Drug-Free Work Force. 
As prescribed in 223.570-2, use the following clause: 

DRUG-FREE WORK FORCE (SEP 1988) 
(a) Definitions. 

(1) “Employee in a sensitive position,” as used in this clause, means an employee 
who has been granted access to classified information; or employees in other 
positions that the Contractor determines involve national security, health or 
safety, or functions other than the foregoing requiring a high degree of trust and 
confidence. 
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(2) “Illegal drugs,” as used in this clause, means controlled substances included 
in Schedules I and II, as defined by section 802(6) of Title 21 of the United 
States Code, the possession of which is unlawful under Chapter 13 of that Title. 
The term “illegal drugs” does not mean the use of a controlled substance 
pursuant to a valid prescription or other uses authorized by law. 

(b) The Contractor agrees to institute and maintain a program for achieving the objective of a 
drug-free work force. While this clause defines criteria for such a program, contractors are 
encouraged to implement alternative approaches comparable to the criteria in paragraph (c) that 
are designed to achieve the objectives of this clause. 
(c) Contractor programs shall include the following, or appropriate alternatives: 

(1) Employee assistance programs emphasizing high level direction, education, 
counseling, rehabilitation, and coordination with available community resources; 
(2) Supervisory training to assist in identifying and addressing illegal drug use by 
Contractor employees; 
(3) Provision for self-referrals as well as supervisory referrals to treatment with 
maximum respect for individual confidentiality consistent with safety and 
security issues; 
(4) Provision for identifying illegal drug users, including testing on a controlled 
and carefully monitored basis. Employee drug testing programs shall be 
established taking account of the following: 

(i) The Contractor shall establish a program that provides for 
testing for the use of illegal drugs by employees in sensitive 
positions. The extent of and criteria for such testing shall be 
determined by the Contractor based on considerations that 
include the nature of the work being performed under the 
contract, the employee's duties, the efficient use of Contractor 
resources, and the risks to health, safety, or national security that 
could result from the failure of an employee adequately to 
discharge his or her position. 
(ii) In addition, the Contractor may establish a program for 
employee drug testing— 

(A) When there is a reasonable suspicion that an 
employee uses illegal drugs; or 
(B) When an employee has been involved in an 
accident or unsafe practice; 
(C) As part of or as a follow-up to counseling or 
rehabilitation for illegal drug use; 
(D) As part of a voluntary employee drug testing 
program. 

(iii) The Contractor may establish a program to test applicants 
for employment for illegal drug use. 
(iv) For the purpose of administering this clause, testing for 
illegal drugs may be limited to those substances for which testing 
is prescribed by section 2.1 of Subpart B of the “Mandatory 
Guidelines for Federal Workplace Drug Testing Programs” (53 
FR 11980 (April 11, 1988)), issued by the Department of Health 
and Human Services. 

(d) Contractors shall adopt appropriate personnel procedures to deal with employees who are 
found to be using drugs illegally. Contractors shall not allow any employee to remain on duty or 
perform in a sensitive position who is found to use illegal drugs until such time as the Contractor, 
in accordance with procedures established by the Contractor, determines that the employee may 
perform in such a position. 
(e) The provisions of this clause pertaining to drug testing programs shall not apply to the extent 
they are inconsistent with state or local law, or with an existing collective bargaining agreement; 
provided that with respect to the latter, the Contractor agrees that those issues that are in conflict 
will be a subject of negotiation at the next collective bargaining session. 

(End of clause) 
252.225-7001 Buy American and Balance of Payments Program. 



Basic. As prescribed in 225.1101(2)(i) and (2)(ii), use the following clause: 
BUY AMERICAN AND BALANCE OF PAYMENTS PROGRAM—BASIC (DEC 2016) 

(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 

(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. 
“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) It is 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 
Estonia 
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Finland 
France 
Germany 
Greece 
Israel 
Italy 
Japan 
Luxembourg 
Netherlands 
Norway 
Poland 
Portugal 
Slovenia 
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 country. 
“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 

(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 AmericanBalance of Payments Program Certificate 
provision of the solicitation. If 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. 

(End of clause) 
Alternate I. As prescribed in 225.1101(2)(i) and (2)(iii), use the following clause, which adds 
“South Caucasus/Central and South Asian (SC/CASA) state” and “South Caucasus/Central and 
South Asian (SC/CASA) state end product” to paragraph (a), and uses different paragraphs (b) 
and (c) than the basic clause: 

BUY AMERICAN AND BALANCE OF PAYMENTS PROGRAMALTERNATE I (DEC 2016) 
(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— 
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(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 

(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. 
“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) It is 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 
Estonia 
Finland 
France 
Germany 
Greece 
Israel 



Italy 
Japan 
Luxembourg 
Netherlands 
Norway 
Poland 
Portugal 
Slovenia 
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 country. 
“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 

(B) The end product is a COTS item. 
“South Caucasus/Central and South Asian (SC/CASA) state” means Armenia, Azerbaijan, 
Georgia, Kazakhstan, Kyrgyzstan, Pakistan, Tajikistan, Turkmenistan, or Uzbekistan. 
“South Caucasus/Central and South Asian (SC/CASA) state end product” means an article that 

(i) Is wholly the growth, product, or manufacture of an SC/CASA state; or 
(ii) In the case of an article that consists in whole or in part of materials from another 
country, has been substantially transformed in an SC/CASA state 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. 

“United States” means the 50 States, the District of Columbia, and outlying areas. 
(b) This clause implements the Balance of Payments Program. 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 of Payments Program Certificate 
provision of the solicitation. If the Contractor certified in its offer that it will deliver a qualifying 
country end product or an SC/CASA state end product, the Contractor shall deliver a qualifying 
country end product, an SC/CASA state 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. 

(End of clause) 
252.225-7008 Restriction on Acquisition of Specialty Metals. 
As prescribed in 225.7003-5(a)(1), use the following clause: 

RESTRICTION ON ACQUISITION OF SPECIALTY METALS (MAR 2013) 
(a) Definitions. As used in this clause— 
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“Alloy” means a metal consisting of a mixture of a basic metallic element and 
one or more metallic, or non-metallic, alloying elements. 

(i) For alloys named by a single metallic element (e.g., titanium 
alloy), it means that the alloy contains 50 percent or more of the 
named metal (by mass). 
(ii) If two metals are specified in the name (e.g, nickel-iron 
alloy), those metals are the two predominant elements in the 
alloy, and together they constitute 50 percent or more of the 
alloy (by mass). 

“Produce” means— 
(i) Atomization; 
(ii) Sputtering; or 
(iii) Final consolidation of non-melt derived metal powders. 

“Specialty metal” means— 
(i) Steel— 

(A) With a maximum alloy content exceeding 
one or more of the following limits: manganese, 
1.65 percent; silicon, 0.60 percent; or copper, 
0.60 percent; or 
(B) Containing more than 0.25 percent of any of 
the following elements: aluminum, chromium, 
cobalt, molybdenum, nickel, niobium 
(columbium), titanium, tungsten, or vanadium; 

(ii) Metal alloys consisting of— 
(A) Nickel or iron-nickel alloys that contain a 
total of alloying metals other than nickel and 
iron in excess of 10 percent; or 
(B) Cobalt alloys that contain a total of alloying 
metals other than cobalt and iron in excess of 10 
percent;  

(iii) Titanium and titanium alloys; or 
(iv) Zirconium and zirconium alloys. 

“Steel” means an iron alloy that includes between .02 and 2 percent carbon and 
may include other elements.  

(b) Any specialty metal delivered under this contract shall be melted or produced in the United 
States or its outlying areas. 

(End of clause) 
252.225-7009 Restriction on Acquisition of Certain Articles Containing Specialty Metals. 
As prescribed in 225.7003-5(a)(2), use the following clause: 

RESTRICTION ON ACQUISITION OF CERTAIN ARTICLES CONTAINING SPECIALTY METALS (OCT 2014) 
(a) Definitions. As used in this clause— 
“Alloy” means a metal consisting of a mixture of a basic metallic element and one or more 
metallic, or non-metallic, alloying elements. 

(i) For alloys named by a single metallic element (e.g., titanium alloy), it means 
that the alloy contains 50 percent or more of the named metal (by mass). 
(ii) If two metals are specified in the name (e.g, nickel-iron alloy), those metals 
are the two predominant elements in the alloy, and together they constitute 50 
percent or more of the alloy (by mass). 

“Assembly” means an item forming a portion of a system or subsystem that— 
(i) Can be provisioned and replaced as an entity; and 
(ii) Incorporates multiple, replaceable parts. 

“Commercial derivative military article” means an item acquired by the Department of Defense 
that is or will be produced using the same production facilities, a common supply chain, and the 
same or similar production processes that are used for the production of articles predominantly 
used by the general public or by nongovernmental entities for purposes other than governmental 
purposes. 
“Commercially available off-the-shelf item”— 

(i) Means any item of supply that is— 
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(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 this contract or a 
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 any item supplied to the Government as part of an end item or of another 
component. 
“Electronic component” means an item that operates by controlling the flow of electrons or other 
electrically charged particles in circuits, using interconnections of electrical devices such as 
resistors, inductors, capacitors, diodes, switches, transistors, or integrated circuits. The term does 
not include structural or mechanical parts of an assembly containing an electronic component, 
and does not include any high performance magnets that may be used in the electronic 
component. 
“End item” means the final production product when assembled or completed and ready for 
delivery under a line item of this contract. 
“High performance magnet” means a permanent magnet that obtains a majority of its magnetic 
properties from rare earth metals (such as samarium). 
“Produce” means— 

(i) Atomization; 
(ii) Sputtering; or 
(iii) Final consolidation of non-melt derived metal powders. 

“Qualifying country” means any country listed in the definition of “Qualifying country” at 
225.003 of the Defense Federal Acquisition Regulation  

Supplement (DFARS). 
“Required form” means in the form of mill product, such as bar, billet, wire, slab, plate, or sheet, 
and in the grade appropriate for the production of— 

(i) A finished end item to be delivered to the Government under this contract; or 
(ii) A finished component assembled into an end item to be delivered to the 
Government under this contract. 

“Specialty metal” means— 
(i) Steel— 

(A) With a maximum alloy content exceeding one or more of the 
following limits: manganese, 1.65 percent; silicon, 0.60 percent; 
or copper, 0.60 percent; or 
(B) Containing more than 0.25 percent of any of the following 
elements: aluminum, chromium, cobalt, molybdenum, nickel, 
niobium (columbium), titanium, tungsten, or vanadium; 

(ii) Metal alloys consisting of— 
(A) Nickel or iron-nickel alloys that contain a total of alloying 
metals other than nickel and iron in excess of 10 percent; or 
(B) Cobalt alloys that contain a total of alloying metals other 
than cobalt and iron in excess of 10 percent;  

(iii) Titanium and titanium alloys; or 
(iv) Zirconium and zirconium alloys. 

“Steel” means an iron alloy that includes between .02 and 2 percent carbon and may include other 
elements. 
“Subsystem” means a functional grouping of items that combine to perform a major function 
within an end item, such as electrical power, attitude control, and propulsion. 
(b) Restriction. Except as provided in paragraph (c) of this clause, any specialty metals 
incorporated in items delivered under this contract shall be melted or produced in the United 
States, its outlying areas, or a qualifying country. 
(c) Exceptions. The restriction in paragraph (b) of this clause does not apply to— 

(1) Electronic components. 
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(2)(i) Commercially available off-the-shelf (COTS) items, other than— 
(A) Specialty metal mill products, such as bar, 
billet, slab, wire, plate, or sheet, that have not 
been incorporated into COTS end items, 
subsystems, assemblies, or components;  
(B) Forgings or castings of specialty metals, 
unless the forgings or castings are incorporated 
into COTS end items, subsystems, or 
assemblies; 
(C) Commercially available high performance 
magnets that contain specialty metal, unless such 
high performance magnets are incorporated into 
COTS end items or subsystems; and 
(D) COTS fasteners, unless— 

(1) The fasteners are incorporated into 
COTS end items, subsystems, 
assemblies, or components; or 
(2) The fasteners qualify for the 
commercial item exception in paragraph 
(c)(3) of this clause. 

(ii) A COTS item is considered to be “without modification” if it 
is not modified prior to contractual acceptance by the next higher 
tier in the supply chain. 

(A) Specialty metals in a COTS item that was 
accepted without modification by the next 
higher tier are excepted from the restriction in 
paragraph (b) of this clause, and remain 
excepted, even if a piece of the COTS item 
subsequently is removed (e.g., the end is 
removed from a COTS screw or an extra hole is 
drilled in a COTS bracket). 
(B) Specialty metals that were not contained in a 
COTS item upon acceptance, but are added to 
the COTS item after acceptance, are subject to 
the restriction in paragraph (b) of this clause 
(e.g., a special reinforced handle made of 
specialty metal is added to a COTS item). 
(C) If two or more COTS items are combined in 
such a way that the resultant item is not a COTS 
item, only the specialty metals involved in 
joining the COTS items together are subject to 
the restriction in paragraph (b) of this clause 
(e.g., a COTS aircraft is outfitted with a COTS 
engine that is not the COTS engine normally 
provided with the aircraft). 
(D) For COTS items that are normally sold in 
the commercial marketplace with various 
options, items that include such options are also 
COTS items. However, if a COTS item is 
offered to the Government with an option that is 
not normally offered in the commercial 
marketplace, that option is subject to the 
restriction in paragraph (b) of this clause (e.g. - 
An aircraft is normally sold to the public with an 
option for installation kits. The Department of 
Defense requests a military-unique kit. The 
aircraft is still a COTS item, but the military-
unique kit is not a COTS item and must comply 



with the restriction in paragraph (b) of this 
clause unless another exception applies). 

(3) Fasteners that are commercial items, if the manufacturer of the fasteners 
certifies it will purchase, during the relevant calendar year, an amount of 
domestically melted or produced specialty metal, in the required form, for use in 
the production of fasteners for sale to the Department of Defense and other 
customers, that is not less than 50 percent of the total amount of the specialty 
metal that it will purchase to carry out the production of such fasteners for all 
customers. 
(4) Items manufactured in a qualifying country. 
(5) Specialty metals for which the Government has determined in accordance 
with DFARS 225.7003-3 that specialty metal melted or produced in the United 
States, its outlying areas, or a qualifying country cannot be acquired as and when 
needed in— 

(i) A satisfactory quality; 
(ii) A sufficient quantity; and 
(iii) The required form. 

(6) End items containing a minimal amount of otherwise noncompliant specialty 
metals (i.e., specialty metals not melted or produced in the United States, an 
outlying area, or a qualifying country, that are not covered by one of the other 
exceptions in this paragraph (c)), if the total weight of such noncompliant metals 
does not exceed 2 percent of the total weight of all specialty metals in the end 
item, as estimated in good faith by the Contractor. This exception does not apply 
to high performance magnets containing specialty metals. 

(d) Compliance for commercial derivative military articles.  
(1) As an alternative to the compliance required in paragraph (b) of this clause, 
the Contractor may purchase an amount of domestically melted or produced 
specialty metals in the required form, for use during the period of contract 
performance in the production of the commercial derivative military article and 
the related commercial article, if— 

(i) The Contracting Officer has notified the Contractor of the 
items to be delivered under this contract that have been 
determined by the Government to meet the definition of 
“commercial derivative military article”; and 
(ii) For each item that has been determined by the Government 
to meet the definition of “commercial derivative military 
article,” the Contractor has certified, as specified in the provision 
of the solicitation entitled “Commercial Derivative Military 
Article—Specialty Metals Compliance Certificate” (DFARS 
252.225-7010), that the Contractor and its subcontractor(s) will 
enter into a contractual agreement or agreements to purchase an 
amount of domestically melted or produced specialty metal in 
the required form, for use during the period of contract 
performance in the production of each commercial derivative 
military article and the related commercial article, that is not less 
than the Contractor’s good faith estimate of the greater of— 

(A) An amount equivalent to 120 percent of the 
amount of specialty metal that is required to 
carry out the production of the commercial 
derivative military article (including the work 
performed under each subcontract); or  
(B) An amount equivalent to 50 percent of the 
amount of specialty metal that will be purchased 
by the Contractor and its subcontractors for use 
during such period in the production of the 
commercial derivative military article and the 
related commercial article. 
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(2) For the purposes of this alternative, the amount of specialty metal that is 
required to carry out production of the commercial derivative military article 
includes specialty metal contained in any item, including COTS items. 

(e) Subcontracts. 
(1) The Contractor shall exclude and reserve paragraph (d) and this paragraph 
(e)(1) when flowing down this clause to subcontracts. 
(2) The Contractor shall insert paragraphs (a) through (c) and this paragraph 
(e)(2) of this clause in subcontracts, including subcontracts for commercial items, 
that are for items containing specialty metals to ensure compliance of the end 
products that the Contractor will deliver to the Government. When inserting this 
clause in subcontracts, the Contractor shall— 
(i) Modify paragraph (c)(6) of this clause only as necessary to facilitate 
management of the minimal content exception at the prime contract level. The 
minimal content exception does not apply to specialty metals contained in high-
performance magnets; and 
(ii) Not further alter the clause other than to identify the appropriate parties. 

(End of clause) 
252.225-7012 Preference for Certain Domestic Commodities. 
As prescribed in 225.7002-3(a), use the following clause: 

PREFERENCE FOR CERTAIN DOMESTIC COMMODITIES (DEC 2016) 
(a) Definitions. As used in this clause— 
“Component” means any item supplied to the Government as part of an end product or of another 
component. 
“End product” means supplies delivered under a line item of this contract. 
"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 
Estonia 
Finland 
France 
Germany 
Greece 
Israel 
Italy 
Japan 
Luxembourg 
Netherlands 
Norway 
Poland 
Portugal 
Slovenia 
Spain 
Sweden 
Switzerland 
Turkey 
United Kingdom of Great Britain and Northern Ireland. 

“Structural component of a tent”— 
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(i) Means a component that contributes to the form and stability of the tent (e.g., 
poles, frames, flooring, guy ropes, pegs); 
(ii) Does not include equipment such as heating, cooling, or lighting. 

“United States” means the 50 States, the District of Columbia, and outlying areas. 
“U.S.-flag vessel” means a vessel of the United States or belonging to the United States, 
including any vessel registered or having national status under the laws of the United States. 
(b) The Contractor shall deliver under this contract only such of the following items, either as end 
products or components, that have been grown, reprocessed, reused, or produced in the United 
States: 

(1) Food. 
(2) Clothing and the materials and components thereof, other than sensors, 
electronics, or other items added to, and not normally associated with, clothing 
and the materials and components thereof. Clothing includes items such as 
outerwear, headwear, underwear, nightwear, footwear, hosiery, handwear, belts, 
badges, and insignia. 
(3)(i) Tents and structural components of tents; 

(ii) Tarpaulins; or 
(iii) Covers. 

(4) Cotton and other natural fiber products. 
(5) Woven silk or woven silk blends. 
(6) Spun silk yarn for cartridge cloth. 
(7) Synthetic fabric, and coated synthetic fabric, including all textile fibers and 
yarns that are for use in such fabrics. 
(8) Canvas products. 
(9) Wool (whether in the form of fiber or yarn or contained in fabrics, materials, 
or manufactured articles). 
(10) Any item of individual equipment (Federal Supply Class 8465) 
manufactured from or containing fibers, yarns, fabrics, or materials listed in this 
paragraph (b). 

(c) This clause does not apply— 
(1) To items listed in section 25.104(a) of the Federal Acquisition Regulation 
(FAR), or other items for which the Government has determined that a 
satisfactory quality and sufficient quantity cannot be acquired as and when 
needed at U.S. market prices; 
(2) To incidental amounts of cotton, other natural fibers, or wool incorporated in 
an end product, for which the estimated value of the cotton, other natural fibers, 
or wool— 

(i) Is not more than 10 percent of the total price of the end 
product; and 
(ii) Does not exceed the simplified acquisition threshold in FAR 
Part 2; 

(3) To waste and byproducts of cotton or wool fiber for use in the production of 
propellants and explosives; 
(4) To foods, other than fish, shellfish, or seafood, that have been manufactured 
or processed in the United States, regardless of where the foods (and any 
component if applicable) were grown or produced. Fish, shellfish, or seafood 
manufactured or processed in the United States and fish, shellfish, or seafood 
contained in foods manufactured or processed in the United States shall be 
provided in accordance with paragraph (d) of this clause;  
(5) To chemical warfare protective clothing produced in a qualifying country; or 
(6) To fibers and yarns that are for use in synthetic fabric or coated synthetic 
fabric (but does apply to the synthetic or coated synthetic fabric itself), if— 

(i) The fabric is to be used as a component of an end product that 
is not a textile product. Examples of textile products, made in 
whole or in part of fabric, include 

(A) Draperies, floor coverings, furnishings, and 
bedding (Federal Supply Group 72, Household 
and Commercial Furnishings and Appliances); 



(B) Items made in whole or in part of fabric in 
Federal Supply Group 83, 
Textile/leather/furs/apparel/findings/tents/flags, 
or Federal Supply Group 84, Clothing, 
Individual Equipment and Insignia; 
(C) Upholstered seats (whether for household, 
office, or other use); and 
(D) Parachutes (Federal Supply Class 1670); or 

(ii) The fibers and yarns are para-aramid fibers and continuous 
filament para-aramid yarns manufactured in a qualifying 
country. 

(d)(1) Fish, shellfish, and seafood delivered under this contract, or contained in foods delivered 
under this contract— 

(i) Shall be taken from the sea by U.S.-flag vessels; or 
(ii) If not taken from the sea, shall be obtained from fishing 
within the United States; and 

(2) Any processing or manufacturing of the fish, shellfish, or seafood shall be 
performed on a U.S.-flag vessel or in the United States. 

(End of clause) 
252.225-7016 Restriction on Acquisition of Ball and Roller Bearings. 
As prescribed in 225.7009-5, use the following clause: 

RESTRICTION ON ACQUISITION OF BALL AND ROLLER BEARINGS (JUN 2011) 
(a) Definitions. As used in this clause 

(1) “Bearing components” means the bearing element, retainer, inner race, or 
outer race. 
(2) “Component,” other than a bearing component, means any item supplied to 
the Government as part of an end product or of another component. 
(3) “End product” means supplies delivered under a line item of this contract. 

(b) Except as provided in paragraph (c) of this clause— 
(1) Each ball and roller bearing delivered under this contract shall be 
manufactured in the United States, its outlying areas, or Canada; and 
(2) For each ball or roller bearing, the cost of the bearing components 
manufactured in the United States, its outlying areas, or Canada shall exceed 50 
percent of the total cost of the bearing components of that ball or roller bearing. 

(c) The restriction in paragraph (b) of this clause does not apply to ball or roller bearings that are 
acquired as— 

(1) Commercial components of a noncommercial end product; or  
(2) Commercial or noncommercial components of a commercial component of a 
noncommercial end product. 

(d) The restriction in paragraph (b) of this clause may be waived upon request from the 
Contractor in accordance with subsection 225.7009-4 of the Defense Federal Acquisition 
Regulation Supplement.  
(e) If this contract includes DFARS clause 252.225-7009, Restriction on Acquisition of Certain 
Articles Containing Specialty Metals, all bearings that contain specialty metals, as defined in that 
clause, must meet the requirements of that clause.  
(f) The Contractor shall insert the substance of this clause, including this paragraph (f), in all 
subcontracts, except those for 

(1) Commercial items; or 
(2) Items that do not contain ball or roller bearings. 

(End of clause) 
252.225-7041 Correspondence in English. 
As prescribed in 225.1103(2), use the following clause: 

CORRESPONDENCE IN ENGLISH (JUN 1997) 
The Contractor shall ensure that all contract correspondence that is addressed to the United States Government is 
submitted in English or with an English translation. 

(End of clause) 
252.227-7013 Rights in Technical Data--Noncommercial Items. 
As prescribed in 227.7103-6(a), use the following clause: 
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RIGHTS IN TECHNICAL DATA--NONCOMMERCIAL ITEMS (FEB 2014) 
(a) Definitions. As used in this clause— 

(1) “Computer data base” means a collection of data recorded in a form capable of being processed by a 
computer. The term does not include computer software. 
(2) “Computer program” means a set of instructions, rules, or routines recorded in a form that is capable 
of causing a computer to perform a specific operation or series of operations. 
(3) “Computer software” means computer programs, source code, source code listings, object code 
listings, design details, algorithms, processes, flow charts, formulae and related material that would 
enable the software to be reproduced, recreated, or recompiled. Computer software does not include 
computer data bases or computer software documentation. 
(4) “Computer software documentation” means owner's manuals, user's manuals, installation instructions, 
operating instructions, and other similar items, regardless of storage medium, that explain the capabilities 
of the computer software or provide instructions for using the software. 
(5) "Covered Government support contractor" means a contractor (other than a litigation support 
contractor covered by 252.204-7014) under a contract, the primary purpose of which is to furnish 
independent and impartial advice or technical assistance directly to the Government in support of the 
Government’s management and oversight of a program or effort (rather than to directly furnish an end 
item or service to accomplish a program or effort), provided that the contractor— 

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, 
or with any direct competitor of such prime contractor or any such first-tier subcontractor in 
furnishing end items or services of the type developed or produced on the program or effort; and 
(ii) Receives access to technical data or computer software for performance of a Government 
contract that contains the clause at 252.227-7025, Limitations on the Use or Disclosure of 
Government-Furnished Information Marked with Restrictive Legends. 

(6) “Detailed manufacturing or process data” means technical data that describe the steps, sequences, and 
conditions of manufacturing, processing or assembly used by the manufacturer to produce an item or 
component or to perform a process. 
(7) “Developed” means that an item, component, or process exists and is workable. Thus, the item or 
component must have been constructed or the process practiced. Workability is generally established 
when the item, component, or process has been analyzed or tested sufficiently to demonstrate to 
reasonable people skilled in the applicable art that there is a high probability that it will operate as 
intended. Whether, how much, and what type of analysis or testing is required to establish workability 
depends on the nature of the item, component, or process, and the state of the art. To be considered 
“developed,” the item, component, or process need not be at the stage where it could be offered for sale or 
sold on the commercial market, nor must the item, component, or process be actually reduced to practice 
within the meaning of Title 35 of the United States Code. 
(8) “Developed exclusively at private expense” means development was accomplished entirely with costs 
charged to indirect cost pools, costs not allocated to a government contract, or any combination thereof. 

(i) Private expense determinations should be made at the lowest practicable level. 
(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling 
price of the contract, the additional development costs necessary to complete development shall 
not be considered when determining whether development was at government, private, or mixed 
expense. 

(9) “Developed exclusively with government funds” means development was not accomplished 
exclusively or partially at private expense. 
(10) “Developed with mixed funding” means development was accomplished partially with costs charged 
to indirect cost pools and/or costs not allocated to a government contract, and partially with costs charged 
directly to a government contract. 
(11) “Form, fit, and function data” means technical data that describes the required overall physical, 
functional, and performance characteristics (along with the qualification requirements, if applicable) of an 
item, component, or process to the extent necessary to permit identification of physically and functionally 
interchangeable items. 
(12) “Government purpose” means any activity in which the United States Government is a party, 
including cooperative agreements with international or multi-national defense organizations, or sales or 
transfers by the United States Government to foreign governments or international organizations. 
Government purposes include competitive procurement, but do not include the rights to use, modify, 
reproduce, release, perform, display, or disclose technical data for commercial purposes or authorize 
others to do so. 
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(13) “Government purpose rights” means the rights to— 
(i) Use, modify, reproduce, release, perform, display, or disclose technical data within the 
Government without restriction; and 
(ii) Release or disclose technical data outside the Government and authorize persons to whom 
release or disclosure has been made to use, modify, reproduce, release, perform, display, or 
disclose that data for United States government purposes. 

(14) “Limited rights” means the rights to use, modify, reproduce, release, perform, display, or disclose 
technical data, in whole or in part, within the Government. The Government may not, without the written 
permission of the party asserting limited rights, release or disclose the technical data outside the 
Government, use the technical data for manufacture, or authorize the technical data to be used by another 
party, except that the Government may reproduce, release, or disclose such data or authorize the use or 
reproduction of the data by persons outside the Government if— 

(i) The reproduction, release, disclosure, or use is— 
(A) Necessary for emergency repair and overhaul; or 
(B) A release or disclosure to— 

(1) A covered Government support contractor in performance of its covered 
Government support contract for use, modification, reproduction, performance, 
display, or release or disclosure to a person authorized to receive limited rights 
technical data; or 
(2) A foreign government, of technical data other than detailed manufacturing or 
process data, when use of such data by the foreign government is in the interest 
of the Government and is required for evaluational or informational purposes; 

(ii) The recipient of the technical data is subject to a prohibition on the further reproduction, 
release, disclosure, or use of the technical data; and 
(iii) The contractor or subcontractor asserting the restriction is notified of such reproduction, 
release, disclosure, or use. 

(15) “Technical data” means recorded information, regardless of the form or method of the recording, of a 
scientific or technical nature (including computer software documentation). The term does not include 
computer software or data incidental to contract administration, such as financial and/or management 
information. 
(16) “Unlimited rights” means rights to use, modify, reproduce, perform, display, release, or disclose 
technical data in whole or in part, in any manner, and for any purpose whatsoever, and to have or 
authorize others to do so. 

(b) Rights in technical data. The Contractor grants or shall obtain for the Government the following royalty free, 
world-wide, nonexclusive, irrevocable license rights in technical data other than computer software 
documentation (see the Rights in Noncommercial Computer Software and Noncommercial Computer Software 
Documentation clause of this contract for rights in computer software documentation): 

(1) Unlimited rights. The Government shall have unlimited rights in technical data that are— 
(i) Data pertaining to an item, component, or process which has been or will be developed 
exclusively with Government funds; 
(ii) Studies, analyses, test data, or similar data produced for this contract, when the study, 
analysis, test, or similar work was specified as an element of performance; 
(iii) Created exclusively with Government funds in the performance of a contract that does not 
require the development, manufacture, construction, or production of items, components, or 
processes; 
(iv) Form, fit, and function data; 
(v) Necessary for installation, operation, maintenance, or training purposes (other than detailed 
manufacturing or process data); 
(vi) Corrections or changes to technical data furnished to the Contractor by the Government; 
(vii) Otherwise publicly available or have been released or disclosed by the Contractor or 
subcontractor without restrictions on further use, release or disclosure, other than a release or 
disclosure resulting from the sale, transfer, or other assignment of interest in the technical data to 
another party or the sale or transfer of some or all of a business entity or its assets to another 
party; 
(viii) Data in which the Government has obtained unlimited rights under another Government 
contract or as a result of negotiations; or 
(ix) Data furnished to the Government, under this or any other Government contract or 
subcontract thereunder, with— 



(A) Government purpose license rights or limited rights and the restrictive condition(s) 
has/have expired; or 
(B) Government purpose rights and the Contractor's exclusive right to use such data for 
commercial purposes has expired. 

(2) Government purpose rights. 
(i) The Government shall have government purpose rights for a five-year period, or such other 
period as may be negotiated, in technical data— 

(A) That pertain to items, components, or processes developed with mixed funding 
except when the Government is entitled to unlimited rights in such data as provided in 
paragraphs (b)(1)(ii) and (b)(1)(iv) through (b)(1)(ix) of this clause; or 
(B) Created with mixed funding in the performance of a contract that does not require the 
development, manufacture, construction, or production of items, components, or 
processes. 

(ii) The five-year period, or such other period as may have been negotiated, shall commence upon 
execution of the contract, subcontract, letter contract (or similar contractual instrument), contract 
modification, or option exercise that required development of the items, components, or processes 
or creation of the data described in paragraph (b)(2)(i)(B) of this clause. Upon expiration of the 
five-year or other negotiated period, the Government shall have unlimited rights in the technical 
data. 
(iii) The Government shall not release or disclose technical data in which it has government 
purpose rights unless— 

(A) Prior to release or disclosure, the intended recipient is subject to the non-disclosure 
agreement at 227.7103-7 of the Defense Federal Acquisition Regulation Supplement 
(DFARS); or 
(B) The recipient is a Government contractor receiving access to the data for performance 
of a Government contract that contains the clause at DFARS 252.227-7025, Limitations 
on the Use or Disclosure of Government-Furnished Information Marked with Restrictive 
Legends. 

(iv) The Contractor has the exclusive right, including the right to license others, to use technical 
data in which the Government has obtained government purpose rights under this contract for any 
commercial purpose during the time period specified in the government purpose rights legend 
prescribed in paragraph (f)(2) of this clause. 

(3) Limited rights. 
(i) Except as provided in paragraphs (b)(1)(ii) and (b)(1)(iv) through (b)(1)(ix) of this clause, the 
Government shall have limited rights in technical data— 

(A) Pertaining to items, components, or processes developed exclusively at private 
expense and marked with the limited rights legend prescribed in paragraph (f) of this 
clause; or 
(B) Created exclusively at private expense in the performance of a contract that does not 
require the development, manufacture, construction, or production of items, components, 
or processes. 

(ii) The Government shall require a recipient of limited rights data for emergency repair or 
overhaul to destroy the data and all copies in its possession promptly following completion of the 
emergency repair/overhaul and to notify the Contractor that the data have been destroyed. 
(iii) The Contractor, its subcontractors, and suppliers are not required to provide the Government 
additional rights to use, modify, reproduce, release, perform, display, or disclose technical data 
furnished to the Government with limited rights. However, if the Government desires to obtain 
additional rights in technical data in which it has limited rights, the Contractor agrees to promptly 
enter into negotiations with the Contracting Officer to determine whether there are acceptable 
terms for transferring such rights. All technical data in which the Contractor has granted the 
Government additional rights shall be listed or described in a license agreement made part of the 
contract. The license shall enumerate the additional rights granted the Government in such data. 
(iv) The Contractor acknowledges that— 

(A) Limited rights data are authorized to be released or disclosed to  
covered Government support contractors; 

(B) The Contractor will be notified of such release or disclosure; 
(C) The Contractor (or the party asserting restrictions as identified in the limited rights 
legend) may require each such covered Government support contractor to enter into a 

http://www.acq.osd.mil/dpap/dars/dfars/html/current/227_71.htm#227.7103-7
http://www.acq.osd.mil/dpap/dars/dfars/html/current/252227.htm#252.227-7025


non-disclosure agreement directly with the Contractor (or the party asserting restrictions) 
regarding the covered Government support contractor’s use of such data, or alternatively, 
that the Contractor (or party asserting restrictions) may waive in writing the requirement 
for a non-disclosure agreement; and  
(D) Any such non-disclosure agreement shall address the restrictions on the covered 
Government support contractor's use of the limited rights data as set forth in the clause at 
252.227-7025, Limitations on the Use or Disclosure of Government-Furnished 
Information Marked with Restrictive Legends. The non-disclosure agreement shall not 
include any additional terms and conditions unless mutually agreed to by the parties to 
the non-disclosure agreement. 

(4) Specifically negotiated license rights. The standard license rights granted to the Government under 
paragraphs (b)(1) through (b)(3) of this clause, including the period during which the Government shall 
have government purpose rights in technical data, may be modified by mutual agreement to provide such 
rights as the parties consider appropriate but shall not provide the Government lesser rights than are 
enumerated in paragraph (a)(14) of this clause. Any rights so negotiated shall be identified in a license 
agreement made part of this contract. 
(5) Prior government rights. Technical data that will be delivered, furnished, or otherwise provided to the 
Government under this contract, in which the Government has previously obtained rights shall be 
delivered, furnished, or provided with the pre-existing rights, unless— 

(i) The parties have agreed otherwise; or 
(ii) Any restrictions on the Government's rights to use, modify, reproduce, release, perform, 
display, or disclose the data have expired or no longer apply. 

(6) Release from liability. The Contractor agrees to release the Government from liability for any release 
or disclosure of technical data made in accordance with paragraph (a)(14) or (b)(2)(iii) of this clause, in 
accordance with the terms of a license negotiated under paragraph (b)(4) of this clause, or by others to 
whom the recipient has released or disclosed the data and to seek relief solely from the party who has 
improperly used, modified, reproduced, released, performed, displayed, or disclosed Contractor data 
marked with restrictive legends. 

(c) Contractor rights in technical data. All rights not granted to the Government are retained by the Contractor. 
(d) Third party copyrighted data. The Contractor shall not, without the written approval of the Contracting 
Officer, incorporate any copyrighted data in the technical data to be delivered under this contract unless the 
Contractor is the copyright owner or has obtained for the Government the license rights necessary to perfect a 
license or licenses in the deliverable data of the appropriate scope set forth in paragraph (b) of this clause, and has 
affixed a statement of the license or licenses obtained on behalf of the Government and other persons to the data 
transmittal document. 
(e) Identification and delivery of data to be furnished with restrictions on use, release, or disclosure. 

(1) This paragraph does not apply to restrictions based solely on copyright. 
(2) Except as provided in paragraph (e)(3) of this clause, technical data that the Contractor asserts should 
be furnished to the Government with restrictions on use, release, or disclosure are identified in an 
attachment to this contract (the Attachment). The Contractor shall not deliver any data with restrictive 
markings unless the data are listed on the Attachment. 
(3) In addition to the assertions made in the Attachment, other assertions may be identified after award 
when based on new information or inadvertent omissions unless the inadvertent omissions would have 
materially affected the source selection decision. Such identification and assertion shall be submitted to 
the Contracting Officer as soon as practicable prior to the scheduled date for delivery of the data, in the 
following format, and signed by an official authorized to contractually obligate the Contractor: 

Identification and Assertion of Restrictions on the Government's Use, Release,  
or Disclosure of Technical Data. 

The Contractor asserts for itself, or the persons identified below, that the Government's rights to 
use, release, or disclose the following technical data should be restricted— 

Technical Data       Name of Person 
to be Furnished Basis for Asserted Rights Asserting 

With Restrictions* Assertion** Category*** Restrictions**** 
(LIST) (LIST) (LIST) (LIST) 

*If the assertion is applicable to items, components, or processes developed at private expense, 
identify both the data and each such item, component, or process. 
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**Generally, the development of an item, component, or process at private expense, either 
exclusively or partially, is the only basis for asserting restrictions on the Government's rights to 
use, release, or disclose technical data pertaining to such items, components, or processes. 
Indicate whether development was exclusively or partially at private expense. If development was 
not at private expense, enter the specific reason for asserting that the Government's rights should 
be restricted. 
***Enter asserted rights category (e.g., government purpose license rights from a prior contract, 
rights in SBIR data generated under another contract, limited or government purpose rights under 
this or a prior contract, or specifically negotiated licenses). 
****Corporation, individual, or other person, as appropriate. 

Date _________________________________ 
Printed Name and Title _________________________________ 
   _________________________________ 
Signature _________________________________ 

(End of identification and assertion) 
(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to 
enable the Contracting Officer to evaluate the Contractor's assertions. The Contracting Officer reserves 
the right to add the Contractor's assertions to the Attachment and validate any listed assertion, at a later 
date, in accordance with the procedures of the Validation of Restrictive Markings on Technical Data 
clause of this contract.  

(f) Marking requirements. The Contractor, and its subcontractors or suppliers, may only assert restrictions on the 
Government's rights to use, modify, reproduce, release, perform, display, or disclose technical data to be delivered 
under this contract by marking the deliverable data subject to restriction. Except as provided in paragraph (f)(5) of 
this clause, only the following legends are authorized under this contract: the government purpose rights legend at 
paragraph (f)(2) of this clause; the limited rights legend at paragraph (f)(3) of this clause; or the special license 
rights legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or 
402. 

(1) General marking instructions. The Contractor, or its subcontractors or suppliers, shall conspicuously 
and legibly mark the appropriate legend on all technical data that qualify for such markings. The 
authorized legends shall be placed on the transmittal document or storage container and, for printed 
material, each page of the printed material containing technical data for which restrictions are asserted. 
When only portions of a page of printed material are subject to the asserted restrictions, such portions 
shall be identified by circling, underscoring, with a note, or other appropriate identifier. Technical data 
transmitted directly from one computer or computer terminal to another shall contain a notice of asserted 
restrictions. Reproductions of technical data or any portions thereof subject to asserted restrictions shall 
also reproduce the asserted restrictions. 
(2) Government purpose rights markings. Data delivered or otherwise furnished to the Government with 
government purpose rights shall be marked as follows: 

GOVERNMENT PURPOSE RIGHTS          
   Contract No.       
   Contractor Name       
   Contractor Address       
            
   Expiration Date       

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical 
data are restricted by paragraph (b)(2) of the Rights in Technical Data—Noncommercial Items clause 
contained in the above identified contract. No restrictions apply after the expiration date shown above. 
Any reproduction of technical data or portions thereof marked with this legend must also reproduce the 
markings. 

(End of legend) 
(3) Limited rights markings. Data delivered or otherwise furnished to the Government with limited rights 
shall be marked with the following legend: 

LIMITED RIGHTS         
   Contract No.       
   Contractor Name       



   Contractor Address       
            

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical 
data are restricted by paragraph (b)(3) of the Rights in Technical Data--Noncommercial Items clause 
contained in the above identified contract. Any reproduction of technical data or portions thereof marked 
with this legend must also reproduce the markings. Any person, other than the Government, who has been 
provided access to such data must promptly notify the above named Contractor. 

(End of legend) 
(4) Special license rights markings. 

(i) Data in which the Government's rights stem from a specifically negotiated license shall be 
marked with the following legend: 

SPECIAL LICENSE RIGHTS 
The Government's rights to use, modify, reproduce, 
release, perform, display, or disclose these data are 
restricted by Contract No. _____(Insert contract 
number)____, License No. ____(Insert license 
identifier)____. Any reproduction of technical data or 
portions thereof marked with this legend must also 
reproduce the markings. 

(End of legend) 
(ii) For purposes of this clause, special licenses do not include government purpose license rights 
acquired under a prior contract (see paragraph (b)(5) of this clause). 

(5) Pre-existing data markings. If the terms of a prior contract or license permitted the Contractor to 
restrict the Government's rights to use, modify, reproduce, release, perform, display, or disclose technical 
data deliverable under this contract, and those restrictions are still applicable, the Contractor may mark 
such data with the appropriate restrictive legend for which the data qualified under the prior contract or 
license. The marking procedures in paragraph (f)(1) of this clause shall be followed. 

(g) Contractor procedures and records. Throughout performance of this contract, the Contractor and its 
subcontractors or suppliers that will deliver technical data with other than unlimited rights, shall— 

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used 
only when authorized by the terms of this clause; and 
(2) Maintain records sufficient to justify the validity of any restrictive markings on technical data 
delivered under this contract. 

(h) Removal of unjustified and nonconforming markings. 
(1) Unjustified technical data markings. The rights and obligations of the parties regarding the validation 
of restrictive markings on technical data furnished or to be furnished under this contract are contained in 
the Validation of Restrictive Markings on Technical Data clause of this contract. Notwithstanding any 
provision of this contract concerning inspection and acceptance, the Government may ignore or, at the 
Contractor's expense, correct or strike a marking if, in accordance with the procedures in the Validation of 
Restrictive Markings on Technical Data clause of this contract, a restrictive marking is determined to be 
unjustified. 
(2) Nonconforming technical data markings. A nonconforming marking is a marking placed on technical 
data delivered or otherwise furnished to the Government under this contract that is not in the format 
authorized by this contract. Correction of nonconforming markings is not subject to the Validation of 
Restrictive Markings on Technical Data clause of this contract. If the Contracting Officer notifies the 
Contractor of a nonconforming marking and the Contractor fails to remove or correct such marking 
within sixty (60) days, the Government may ignore or, at the Contractor's expense, remove or correct any 
nonconforming marking. 

(i) Relation to patents. Nothing contained in this clause shall imply a license to the Government under any patent 
or be construed as affecting the scope of any license or other right otherwise granted to the Government under any 
patent. 
(j) Limitation on charges for rights in technical data. 

(1) The Contractor shall not charge to this contract any cost, including, but not limited to, license fees, 
royalties, or similar charges, for rights in technical data to be delivered under this contract when— 

(i) The Government has acquired, by any means, the same or greater rights in the data; or 
(ii) The data are available to the public without restrictions. 

(2) The limitation in paragraph (j)(1) of this clause— 



(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the 
Contractor to acquire rights in subcontractor or supplier technical data, if the subcontractor or 
supplier has been paid for such rights under any other Government contract or under a license 
conveying the rights to the Government; and 
(ii) Does not include the reasonable costs of reproducing, handling, or mailing the documents or 
other media in which the technical data will be delivered. 

(k) Applicability to subcontractors or suppliers. 
(1) The Contractor shall ensure that the rights afforded its subcontractors and suppliers under 10 U.S.C. 
2320, 10 U.S.C. 2321, and the identification, assertion, and delivery processes of paragraph (e) of this 
clause are recognized and protected. 
(2) Whenever any technical data for noncommercial items, or for commercial items developed in any part 
at Government expense, is to be obtained from a subcontractor or supplier for delivery to the Government 
under this contract, the Contractor shall use this same clause in the subcontract or other contractual 
instrument, including subcontracts or other contractual instruments for commercial items, and require its 
subcontractors or suppliers to do so, without alteration, except to identify the parties. This clause will 
govern the technical data pertaining to noncommercial items or to any portion of a commercial item that 
was developed in any part at Government expense, and the clause at 252.227-7015 will govern the 
technical data pertaining to any portion of a commercial item that was developed exclusively at private 
expense. No other clause shall be used to enlarge or diminish the Government's, the Contractor's, or a 
higher-tier subcontractor's or supplier's rights in a subcontractor's or supplier's technical data. 
(3) Technical data required to be delivered by a subcontractor or supplier shall normally be delivered to 
the next higher-tier contractor, subcontractor, or supplier. However, when there is a requirement in the 
prime contract for data which may be submitted with other than unlimited rights by a subcontractor or 
supplier, then said subcontractor or supplier may fulfill its requirement by submitting such data directly to 
the Government, rather than through a higher-tier contractor, subcontractor, or supplier. 
(4) The Contractor and higher-tier subcontractors or suppliers shall not use their power to award contracts 
as economic leverage to obtain rights in technical data from their subcontractors or suppliers. 
(5) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier 
rights in technical data as an excuse for failing to satisfy its contractual obligation to the Government. 

(End of clause) 
ALTERNATE I (JUN 1995) 
As prescribed in 227.7103-6(b)(1), add the following paragraph (l) to the basic clause: 

(l) Publication for sale. 
(1) This paragraph only applies to technical data in which the Government has obtained unlimited rights 
or a license to make an unrestricted release of technical data. 
(2) The Government shall not publish a deliverable technical data item or items identified in this contract 
as being subject to paragraph (l) of this clause or authorize others to publish such data on its behalf if, 
prior to publication for sale by the Government and within twenty-four (24) months following the date 
specified in this contract for delivery of such data or the removal of any national security or export control 
restrictions, whichever is later, the Contractor publishes that item or items for sale and promptly notifies 
the Contracting Officer of such publication(s). Any such publication shall include a notice identifying the 
number of this contract and the Government's rights in the published data. 
(3) This limitation on the Government's right to publish for sale shall continue as long as the data are 
reasonably available to the public for purchase. 

ALTERNATE II (MAR 2011) 
As prescribed in 227.7103-6(b)(2), add the following paragraphs (a)(17) and (b)(7) to the basic clause: 

(a)(17) "Vessel design" means the design of a vessel, boat, or craft, and its components, including the hull, decks, 
superstructure, and the exterior surface shape of all external shipboard equipment and systems. The term includes 
designs covered by 10 U.S.C. 7317, and designs protectable under 17 U.S.C. 1301, et seq. 
(b)(7) Vessel designs. For a vessel design (including a vessel design embodied in a useful article) that is 
developed or delivered under this contract, the Government shall have the right to make and have made any useful 
article that embodies the vessel design, to import the article, to sell the article, and to distribute the article for sale 
or to use the article in trade, to the same extent that the Government is granted rights in the technical data 
pertaining to the vessel design 

252.227-7014 Rights in Noncommercial Computer Software and Noncommercial Computer Software 
Documentation. 
As prescribed in 227.7203-6(a)(1), use the following clause: 
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RIGHTS IN NONCOMMERCIAL COMPUTER SOFTWARE AND NONCOMMERCIAL COMPUTER SOFTWARE 
DOCUMENTATION (FEB 2014) 

(a) Definitions. As used in this clause— 
(1) “Commercial computer software” means software developed or regularly used for non-governmental 
purposes which— 

(i) Has been sold, leased, or licensed to the public; 
(ii) Has been offered for sale, lease, or license to the public; 
(iii) Has not been offered, sold, leased, or licensed to the public but will be available for 
commercial sale, lease, or license in time to satisfy the delivery requirements of this contract; or 
(iv) Satisfies a criterion expressed in paragraph (a)(1)(i), (ii), or (iii) of this clause and would 
require only minor modification to meet the requirements of this contract. 

(2) “Computer database” means a collection of recorded data in a form capable of being processed by a 
computer. The term does not include computer software. 
(3) “Computer program” means a set of instructions, rules, or routines, recorded in a form that is capable 
of causing a computer to perform a specific operation or series of operations. 
(4) “Computer software” means computer programs, source code, source code listings, object code 
listings, design details, algorithms, processes, flow charts, formulae, and related material that would 
enable the software to be reproduced, recreated, or recompiled. Computer software does not include 
computer databases or computer software documentation. 
(5) “Computer software documentation” means owner's manuals, user's manuals, installation instructions, 
operating instructions, and other similar items, regardless of storage medium, that explain the capabilities 
of the computer software or provide instructions for using the software. 
(6) "Covered Government support contractor" means a contractor (other than a litigation support 
contractor covered by 252.204-7014) under a contract, the primary purpose of which is to furnish 
independent and impartial advice or technical assistance directly to the Government in support of the 
Government’s management and oversight of a program or effort (rather than to directly furnish an end 
item or service to accomplish a program or effort), provided that the contractor— 

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, 
or with any direct competitor of such prime contractor or any such first-tier subcontractor in 
furnishing end items or services of the type developed or produced on the program or effort; and 
(ii) Receives access to technical data or computer software for performance of a Government 
contract that contains the clause at 252.227-7025, Limitations on the Use or Disclosure of 
Government-Furnished Information Marked with Restrictive Legends. 

(7) “Developed” means that— 
(i) A computer program has been successfully operated in a computer and tested to the extent 
sufficient to demonstrate to reasonable persons skilled in the art that the program can reasonably 
be expected to perform its intended purpose; 
(ii) Computer software, other than computer programs, has been tested or analyzed to the extent 
sufficient to demonstrate to reasonable persons skilled in the art that the software can reasonably 
be expected to perform its intended purpose; or 
(iii) Computer software documentation required to be delivered under a contract has been written, 
in any medium, in sufficient detail to comply with requirements under that contract. 

(8) “Developed exclusively at private expense” means development was accomplished entirely with costs 
charged to indirect cost pools, costs not allocated to a government contract, or any combination thereof. 

(i) Private expense determinations should be made at the lowest practicable level. 
(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling 
price of the contract, the additional development costs necessary to complete development shall 
not be considered when determining whether development was at government, private, or mixed 
expense. 

(9) “Developed exclusively with government funds” means development was not accomplished 
exclusively or partially at private expense. 
(10) “Developed with mixed funding” means development was accomplished partially with costs charged 
to indirect cost pools and/or costs not allocated to a government contract, and partially with costs charged 
directly to a government contract. 
(11) “Government purpose” means any activity in which the United States Government is a party, 
including cooperative agreements with international or multi-national defense organizations or sales or 
transfers by the United States Government to foreign governments or international organizations. 
Government purposes include competitive procurement, but do not include the rights to use, modify, 
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reproduce, release, perform, display, or disclose computer software or computer software documentation 
for commercial purposes or authorize others to do so. 
(12) “Government purpose rights” means the rights to— 

(i) Use, modify, reproduce, release, perform, display, or disclose computer software or computer 
software documentation within the Government without restriction; and 
(ii) Release or disclose computer software or computer software documentation outside the 
Government and authorize persons to whom release or disclosure has been made to use, modify, 
reproduce, release, perform, display, or disclose the software or documentation for United States 
government purposes. 

(13) “Minor modification” means a modification that does not significantly alter the nongovernmental 
function or purpose of the software or is of the type customarily provided in the commercial marketplace. 
(14) “Noncommercial computer software” means software that does not qualify as commercial computer 
software under paragraph (a)(1) of this clause. 
(15) “Restricted rights” apply only to noncommercial computer software and mean the Government's 
rights to— 

(i) Use a computer program with one computer at one time. The program may not be accessed by 
more than one terminal or central processing unit or time shared unless otherwise permitted by 
this contract; 
(ii) Transfer a computer program to another Government agency without the further permission 
of the Contractor if the transferor destroys all copies of the program and related computer 
software documentation in its possession and notifies the licensor of the transfer. Transferred 
programs remain subject to the provisions of this clause; 
(iii) Make the minimum number of copies of the computer software required for safekeeping 
(archive), backup, or modification purposes; 
(iv) Modify computer software provided that the Government may— 

(A) Use the modified software only as provided in paragraphs (a)(15)(i) and (iii) of this 
clause; and 
(B) Not release or disclose the modified software except as provided in paragraphs 
(a)(15)(ii), (v), (vi) and (vii) of this clause; 

(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal 
Acquisition Regulation) in support of this or a related contract to use computer software to 
diagnose and correct deficiencies in a computer program, to modify computer software to enable 
a computer program to be combined with, adapted to, or merged with other computer programs or 
when necessary to respond to urgent tactical situations, provided that— 

(A) The Government notifies the party which has granted restricted rights that a release 
or disclosure to particular contractors or subcontractors was made; 
(B) Such contractors or subcontractors are subject to the use and non-disclosure 
agreement at 227.7103-7 of the Defense Federal Acquisition Regulation Supplement 
(DFARS) or are Government contractors receiving access to the software for 
performance of a Government contract that contains the clause at DFARS 252.227-7025, 
Limitations on the Use or Disclosure of Government-Furnished Information Marked with 
Restrictive Legends; 
(C) The Government shall not permit the recipient to decompile, disassemble, or reverse 
engineer the software, or use software decompiled, disassembled, or reverse engineered 
by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other 
purpose; and 
(D) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this 
clause;  

(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or 
components of items procured under this or a related contract to use the computer software when 
necessary to perform the repairs or overhaul, or to modify the computer software to reflect the 
repairs or overhaul made, provided that— 

(A) The intended recipient is subject to the use and non-disclosure agreement at DFARS 
227.7103-7 or is a Government contractor receiving access to the software for 
performance of a Government contract that contains the clause at DFARS 252.227-7025, 
Limitations on the Use or Disclosure of Government-Furnished  

Information Marked with Restrictive Legends; 
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(B) The Government shall not permit the recipient to decompile, disassemble, or reverse 
engineer the software, or use software decompiled, disassembled, or reverse engineered 
by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other 
purpose; and 
(C) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this 
clause; and 

(vii) Permit covered Government support contractors in the performance of covered Government 
support contracts that contain the clause at 252.227-7025, Limitations on the Use or Disclosure of 
Government-Furnished Information Marked with Restrictive Legends, to use, modify, reproduce, 
perform, display, or release or disclose the computer software to a person authorized to receive 
restricted rights computer software, provided that— 

(A) The Government shall not permit the covered Government support contractor to 
decompile, disassemble, or reverse engineer the software, or use software decompiled, 
disassembled, or reverse engineered by the Government pursuant to paragraph (a)(15)(iv) 
of this clause, for any other purpose; and 
(B) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iv) of this 
clause. 

(16) “Unlimited rights” means rights to use, modify, reproduce, release, perform, display, or disclose 
computer software or computer software documentation in whole or in part, in any manner and for any 
purpose whatsoever, and to have or authorize others to do so. 

(b) Rights in computer software or computer software documentation. The Contractor grants or shall obtain for 
the Government the following royalty free, world-wide, nonexclusive, irrevocable license rights in 
noncommercial computer software or computer software documentation. All rights not granted to the Government 
are retained by the Contractor. 

(1) Unlimited rights. The Government shall have unlimited rights in— 
(i) Computer software developed exclusively with Government funds; 
(ii) Computer software documentation required to be delivered under this contract; 
(iii) Corrections or changes to computer software or computer software documentation furnished 
to the Contractor by the Government; 
(iv) Computer software or computer software documentation that is otherwise publicly available 
or has been released or disclosed by the Contractor or subcontractor without restriction on further 
use, release or disclosure, other than a release or disclosure resulting from the sale, transfer, or 
other assignment of interest in the software to another party or the sale or transfer of some or all 
of a business entity or its assets to another party; 
(v) Computer software or computer software documentation obtained with unlimited rights under 
another Government contract or as a result of negotiations; or 
(vi) Computer software or computer software documentation furnished to the Government, under 
this or any other Government contract or subcontract thereunder with— 

(A) Restricted rights in computer software, limited rights in technical data, or government 
purpose license rights and the restrictive conditions have expired; or 
(B) Government purpose rights and the Contractor's exclusive right to use such software 
or documentation for commercial purposes has expired. 

(2) Government purpose rights. 
(i) Except as provided in paragraph (b)(1) of this clause, the Government shall have government 
purpose rights in computer software developed with mixed funding. 
(ii) Government purpose rights shall remain in effect for a period of five years unless a different 
period has been negotiated. Upon expiration of the five-year or other negotiated period, the 
Government shall have unlimited rights in the computer software or computer software 
documentation. The government purpose rights period shall commence upon execution of the 
contract, subcontract, letter contract (or similar contractual instrument), contract modification, or 
option exercise that required development of the computer software. 
(iii) The Government shall not release or disclose computer software in which it has government 
purpose rights to any other person unless— 

(A) Prior to release or disclosure, the intended recipient is subject to the use and non-
disclosure agreement at DFARS 227.7103-7; or 
(B) The recipient is a Government contractor receiving access to the software or 
documentation for performance of a Government contract that contains the clause at 
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DFARS 252.227-7025, Limitations on the Use or Disclosure of Government Furnished 
Information Marked with Restrictive Legends. 

(3) Restricted rights. 
(i) The Government shall have restricted rights in noncommercial computer software required to 
be delivered or otherwise provided to the Government under this contract that were developed 
exclusively at private expense. 
(ii) The Contractor, its subcontractors, or suppliers are not required to provide the Government 
additional rights in noncommercial computer software delivered or otherwise provided to the 
Government with restricted rights. However, if the Government desires to obtain additional rights 
in such software, the Contractor agrees to promptly enter into negotiations with the Contracting 
Officer to determine whether there are acceptable terms for transferring such rights. All 
noncommercial computer software in which the Contractor has granted the Government 
additional rights shall be listed or described in a license agreement made part of the contract (see 
paragraph (b)(4) of this clause). The license shall enumerate the additional rights granted the 
Government. 
(iii) The Contractor acknowledges that— 

(A) Restricted rights computer software is authorized to be released or disclosed to 
covered Government support contractors; 
(B) The Contractor will be notified of such release or disclosure; 
(C) The Contractor (or the party asserting restrictions, as identified in the restricted rights 
legend) may require each such covered Government support contractor to enter into a 
non-disclosure agreement directly with the Contractor (or the party asserting restrictions) 
regarding the covered Government support contractor’s use of such software, or 
alternatively, that the Contractor (or party asserting restrictions) may waive in writing the 
requirement for a non-disclosure agreement; and 
(D) Any such non-disclosure agreement shall address the restrictions on the covered 
Government support contractor's use of the restricted rights software as set forth in the 
clause at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished 
Information Marked with Restrictive Legends. The non-disclosure agreement shall not 
include any additional terms and conditions unless mutually agreed to by the parties to 
the non-disclosure agreement. 

(4) Specifically negotiated license rights. 
(i) The standard license rights granted to the Government under paragraphs (b)(1) through (b)(3) 
of this clause, including the period during which the Government shall have government purpose 
rights in computer software, may be modified by mutual agreement to provide such rights as the 
parties consider appropriate but shall not provide the Government lesser rights in computer 
software than are enumerated in paragraph (a)(15) of this clause or lesser rights in computer 
software documentation than are enumerated in paragraph (a)(14) of the Rights in Technical 
Data--Noncommercial Items clause of this contract. 
(ii) Any rights so negotiated shall be identified in a license agreement made part of this contract. 

(5) Prior government rights. Computer software or computer software documentation that will be 
delivered, furnished, or otherwise provided to the Government under this contract, in which the 
Government has previously obtained rights shall be delivered, furnished, or provided with the pre-existing 
rights, unless— 

(i) The parties have agreed otherwise; or 
(ii) Any restrictions on the Government's rights to use, modify, reproduce, release, perform, 
display, or disclose the data have expired or no longer apply. 

(6) Release from liability. The Contractor agrees to release the Government from liability for any release 
or disclosure of computer software made in accordance with paragraph (a)(15) or (b)(2)(iii) of this clause, 
in accordance with the terms of a license negotiated under paragraph (b)(4) of this clause, or by others to 
whom the recipient has released or disclosed the software, and to seek relief solely from the party who 
has improperly used, modified, reproduced, released, performed, displayed, or disclosed Contractor 
software marked with restrictive legends. 

(c) Rights in derivative computer software or computer software documentation. The Government shall retain its 
rights in the unchanged portions of any computer software or computer software documentation delivered under 
this contract that the Contractor uses to prepare, or includes in, derivative computer software or computer 
software documentation. 
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(d) Third party copyrighted computer software or computer software documentation. The Contractor shall not, 
without the written approval of the Contracting Officer, incorporate any copyrighted computer software or 
computer software documentation in the software or documentation to be delivered under this contract unless the 
Contractor is the copyright owner or has obtained for the Government the license rights necessary to perfect a 
license or licenses in the deliverable software or documentation of the appropriate scope set forth in paragraph (b) 
of this clause, and prior to delivery of such— 

(1) Computer software, has provided a statement of the license rights obtained in a form acceptable to the 
Contracting Officer; or 
(2) Computer software documentation, has affixed to the transmittal document a statement of the license 
rights obtained. 

(e) Identification and delivery of computer software and computer software documentation to be furnished with 
restrictions on use, release, or disclosure. 

(1) This paragraph does not apply to restrictions based solely on copyright. 
(2) Except as provided in paragraph (e)(3) of this clause, computer software that the Contractor asserts 
should be furnished to the Government with restrictions on use, release, or disclosure is identified in an 
attachment to this contract (the Attachment). The Contractor shall not deliver any software with 
restrictive markings unless the software is listed on the Attachment. 
(3) In addition to the assertions made in the Attachment, other assertions may be identified after award 
when based on new information or inadvertent omissions unless the inadvertent omissions would have 
materially affected the source selection decision. Such identification and assertion shall be submitted to 
the Contracting Officer as soon as practicable prior to the scheduled date for delivery of the software, in 
the following format, and signed by an official authorized to contractually obligate the Contractor: 

Identification and Assertion of Restrictions on the Government's Use, Release, or Disclosure of Computer Software. 
The Contractor asserts for itself, or the persons identified below, that the Government's rights to 
use, release, or disclose the following computer software should be restricted: 

Computer Software       Name of Person 
to be Furnished Basis for Asserted Rights Asserting 

With Restrictions* Assertion** Category*** Restrictions**** 
(LIST) (LIST) (LIST) (LIST) 

*Generally, development at private expense, either exclusively or partially, is the only basis for 
asserting restrictions on the Government's rights to use, release, or disclose computer software. 
**Indicate whether development was exclusively or partially at private expense. If development 
was not at private expense, enter the specific reason for asserting that the Government's rights 
should be restricted. 
***Enter asserted rights category (e.g., restricted or government purpose rights in computer 
software, government purpose license rights from a prior contract, rights in SBIR software 
generated under another contract, or specifically negotiated licenses). 
****Corporation, individual, or other person, as appropriate. 

Date ______________________________ 
Printed Name and Title ______________________________ 
   ______________________________ 
Signature ______________________________ 

(End of identification and assertion) 
(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to 
enable the Contracting Officer to evaluate the Contractor's assertions. The Contracting Officer reserves 
the right to add the Contractor's assertions to the Attachment and validate any listed assertion, at a later 
date, in accordance with the procedures of the Validation of Asserted Restrictions—Computer Software 
clause of this contract. 

(f) Marking requirements. The Contractor, and its subcontractors or suppliers, may only assert restrictions on the 
Government's rights to use, modify, reproduce, release, perform, display, or disclose computer software by 
marking the deliverable software or documentation subject to restriction. Except as provided in paragraph (f)(5) of 
this clause, only the following legends are authorized under this contract: the government purpose rights legend at 
paragraph (f)(2) of this clause; the restricted rights legend at paragraph (f)(3) of this clause; or the special license 
rights legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or 
402. 



(1) General marking instructions. The Contractor, or its subcontractors or suppliers, shall conspicuously 
and legibly mark the appropriate legend on all computer software that qualify for such markings. The 
authorized legends shall be placed on the transmittal document or software storage container and each 
page, or portions thereof, of printed material containing computer software for which restrictions are 
asserted. Computer software transmitted directly from one computer or computer terminal to another shall 
contain a notice of asserted restrictions. However, instructions that interfere with or delay the operation of 
computer software in order to display a restrictive rights legend or other license statement at any time 
prior to or during use of the computer software, or otherwise cause such interference or delay, shall not be 
inserted in software that will or might be used in combat or situations that simulate combat conditions, 
unless the Contracting Officer's written permission to deliver such software has been obtained prior to 
delivery. Reproductions of computer software or any portions thereof subject to asserted restrictions, shall 
also reproduce the asserted restrictions. 
(2) Government purpose rights markings. Computer software delivered or otherwise furnished to the 
Government with government purpose rights shall be marked as follows: 

GOVERNMENT PURPOSE RIGHTS          
   Contract No.       
   Contractor Name       
   Contractor Address       
            
   Expiration Date       

The Government's rights to use, modify, reproduce, release, perform, display, or disclose this 
software are restricted by paragraph (b)(2) of the Rights in Noncommercial Computer Software 
and Noncommercial Computer Software Documentation clause contained in the above identified 
contract. No restrictions apply after the expiration date shown above. Any reproduction of the 
software or portions thereof marked with this legend must also reproduce the markings. 

(End of legend) 
(3) Restricted rights markings. Software delivered or otherwise furnished to the Government with 
restricted rights shall be marked with the following legend: 

RESTRICTED RIGHTS         
   Contract No.       
   Contractor Name       
   Contractor Address       
            

The Government's rights to use, modify, reproduce, release, perform, display, or disclose this 
software are restricted by paragraph (b)(3) of the Rights in Noncommercial Computer Software 
and Noncommercial Computer Software Documentation clause contained in the above identified 
contract. Any reproduction of computer software or portions thereof marked with this legend 
must also reproduce the markings. Any person, other than the Government, who has been 
provided access to such software must promptly notify the above named Contractor. 

(End of legend) 
(4) Special license rights markings. 

(i) Computer software or computer software documentation in which the Government's rights 
stem from a specifically negotiated license shall be marked with the following legend: 

SPECIAL LICENSE RIGHTS 
The Government's rights to use, modify, reproduce, release, 
perform, display, or disclose these data are restricted by 
Contract No. _____(Insert contract number)____, License 
No. ____(Insert license identifier)____. Any reproduction of 
computer software, computer software documentation, or 
portions thereof marked with this legend must also 
reproduce the markings. 

(End of legend) 
(ii) For purposes of this clause, special licenses do not include government purpose license rights 
acquired under a prior contract (see paragraph (b)(5) of this clause). 



(5) Pre-existing markings. If the terms of a prior contract or license permitted the Contractor to restrict the 
Government's rights to use, modify, release, perform, display, or disclose computer software or computer 
software documentation and those restrictions are still applicable, the Contractor may mark such software 
or documentation with the appropriate restrictive legend for which the software qualified under the prior 
contract or license. The marking procedures in paragraph (f)(1) of this clause shall be followed. 

(g) Contractor procedures and records. Throughout performance of this contract, the Contractor and its 
subcontractors or suppliers that will deliver computer software or computer software documentation with other 
than unlimited rights, shall— 

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used 
only when authorized by the terms of this clause; and 
(2) Maintain records sufficient to justify the validity of any restrictive markings on computer software or 
computer software documentation delivered under this contract. 

(h) Removal of unjustified and nonconforming markings. 
(1) Unjustified computer software or computer software documentation markings. The rights and 
obligations of the parties regarding the validation of restrictive markings on computer software or 
computer software documentation furnished or to be furnished under this contract are contained in the 
Validation of Asserted Restrictions--Computer Software and the Validation of Restrictive Markings on 
Technical Data clauses of this contract, respectively. Notwithstanding any provision of this contract 
concerning inspection and acceptance, the Government may ignore or, at the Contractor's expense, correct 
or strike a marking if, in accordance with the procedures of those clauses, a restrictive marking is 
determined to be unjustified. 
(2) Nonconforming computer software or computer software documentation markings. A nonconforming 
marking is a marking placed on computer software or computer software documentation delivered or 
otherwise furnished to the Government under this contract that is not in the format authorized by this 
contract. Correction of nonconforming markings is not subject to the Validation of Asserted Restrictions--
Computer Software or the Validation of Restrictive Markings on Technical Data clause of this contract. If 
the Contracting Officer notifies the Contractor of a nonconforming marking or markings and the 
Contractor fails to remove or correct such markings within sixty (60) days, the Government may ignore 
or, at the Contractor's expense, remove or correct any nonconforming markings. 

(i) Relation to patents. Nothing contained in this clause shall imply a license to the Government under any patent 
or be construed as affecting the scope of any license or other right otherwise granted to the Government under any 
patent. 
(j) Limitation on charges for rights in computer software or computer software documentation. 

(1) The Contractor shall not charge to this contract any cost, including but not limited to license fees, 
royalties, or similar charges, for rights in computer software or computer software documentation to be 
delivered under this contract when— 

(i) The Government has acquired, by any means, the same or greater rights in the software or 
documentation; or 
(ii) The software or documentation are available to the public without restrictions. 

(2) The limitation in paragraph (j)(1) of this clause— 
(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the 
Contractor to acquire rights in subcontractor or supplier computer software or computer software 
documentation, if the subcontractor or supplier has been paid for such rights under any other 
Government contract or under a license conveying the rights to the Government; and 
(ii) Does not include the reasonable costs of reproducing, handling, or mailing the documents or 
other media in which the software or documentation will be delivered. 

(k) Applicability to subcontractors or suppliers. 
(1) Whenever any noncommercial computer software or computer software documentation is to be 
obtained from a subcontractor or supplier for delivery to the Government under this contract, the 
Contractor shall use this same clause in its subcontracts or other contractual instruments, and require its 
subcontractors or suppliers to do so, without alteration, except to identify the parties. No other clause 
shall be used to enlarge or diminish the Government's, the Contractor's, or a higher tier subcontractor's or 
supplier's rights in a subcontractor's or supplier's computer software or computer software documentation. 
(2) The Contractor and higher tier subcontractors or suppliers shall not use their power to award contracts 
as economic leverage to obtain rights in computer software or computer software documentation from 
their subcontractors or suppliers. 
(3) The Contractor shall ensure that subcontractor or supplier rights are recognized and protected in the 
identification, assertion, and delivery processes required by paragraph (e) of this clause. 



(4) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier 
rights in computer software or computer software documentation as an excuse for failing to satisfy its 
contractual obligation to the Government. 

(End of clause) 
ALTERNATE I (JUN 1995) 
As prescribed in 227.7203-6(a)(2), add the following paragraph (l) to the basic clause: 

(l) Publication for sale. 
(1) This paragraph only applies to computer software or computer software documentation in which the 
Government has obtained unlimited rights or a license to make an unrestricted release of the software or 
documentation. 
(2) The Government shall not publish a deliverable item or items of computer software or computer 
software documentation identified in this contract as being subject to paragraph (l) of this clause or 
authorize others to publish such software or documentation on its behalf if, prior to publication for sale by 
the Government and within twenty-four (24) months following the date specified in this contract for 
delivery of such software or documentation, or the removal of any national security or export control 
restrictions, whichever is later, the Contractor publishes that item or items for sale and promptly notifies 
the Contracting Officer of such publication(s). Any such publication shall include a notice identifying the 
number of this contract and the Government's rights in the published software or documentation.  
(3) This limitation on the Government's right to publish for sale shall continue as long as the software or 
documentation are reasonably available to the public for purchase. 

252.227-7015 Technical Data–Commercial Items. 
As prescribed in 227.7102-4(a)(1), use the following clause: 

TECHNICAL DATA—COMMERCIAL ITEMS (FEB 2014) 
(a) Definitions. As used in this clause— 

(1) “Commercial item” does not include commercial computer software. 
(2) “Covered Government support contractor” means a contractor (other than a litigation support 
contractor covered by 252.204-7014) under a contract, the primary purpose of which is to furnish 
independent and impartial advice or technical assistance directly to the Government in support of the 
Government’s management and oversight of a program or effort (rather than to directly furnish an end 
item or service to accomplish a program or effort), provided that the contractor— 

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, 
or with any direct competitor of such prime contractor or any such first-tier subcontractor in 
furnishing end items or services of the type developed or produced on the program or effort; and 
(ii) Receives access to technical data or computer software for performance of a Government 
contract that contains the clause at 252.227-7025, Limitations on the Use or Disclosure of 
Government-Furnished Information Marked with Restrictive Legends. 

(3) “Form, fit, and function data” means technical data that describes the required overall physical, 
functional, and performance characteristics (along with the qualification requirements, if applicable) of an 
item, component, or process to the extent necessary to permit identification of physically and functionally 
interchangeable items. 
(4) The term “item” includes components or processes. 
(5) “Technical data” means recorded information, regardless of the form or method of recording, of a 
scientific or technical nature (including computer software documentation). The term does not include 
computer software or data incidental to contract administration, such as financial and/or management 
information. 

(b) License. 
(1) The Government shall have the unrestricted right to use, modify, reproduce, release, perform, display, 
or disclose technical data, and to permit others to do so, that— 

(i) Have been provided to the Government or others without restrictions on use, modification, 
reproduction, release, or further disclosure other than a release or disclosure resulting from the 
sale, transfer, or other assignment of interest in the technical data to another party or the sale or 
transfer of some or all of a business entity or its assets to another party; 
(ii) Are form, fit, and function data; 
(iii) Are a correction or change to technical data furnished to the Contractor by the Government;  
(iv) Are necessary for operation, maintenance, installation, or training (other than detailed 
manufacturing or process data); or 
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(v) Have been provided to the Government under a prior contract or licensing agreement through 
which the Government has acquired the rights to use, modify, reproduce, release, perform, 
display, or disclose the data without restrictions. 

(2) Except as provided in paragraph (b)(1) of this clause, the Government may use, modify, reproduce, 
release, perform, display, or disclose technical data within the Government only. The Government shall 
not— 

(i) Use the technical data to manufacture additional quantities of the commercial items; or 
(ii) Release, perform, display, disclose, or authorize use of the technical data outside the 
Government without the Contractor's written permission unless a release, disclosure, or permitted 
use is necessary for emergency repair or overhaul of the commercial items furnished under this 
contract, or for performance of work by covered Government support contractors. 

(3) The Contractor acknowledges that— 
(i) Technical data covered by paragraph (b)(2) of this clause are authorized to be released or 
disclosed to covered Government support contractors; 
(ii) The Contractor will be notified of such release or disclosure; 
(iii) The Contractor (or the party asserting restrictions as identified in a restrictive legend) may 
require each such covered Government support contractor to enter into a non-disclosure 
agreement directly with the Contractor (or the party asserting restrictions) regarding the covered 
Government support contractor’s use of such data, or alternatively, that the Contractor (or party 
asserting restrictions) may waive in writing the requirement for an non-disclosure agreement; and 
(iv) Any such non-disclosure agreement shall address the restrictions on the covered Government 
support contractor's use of the data as set forth in the clause at 252.227-7025, Limitations on the 
Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends. The 
non-disclosure agreement shall not include any additional terms and conditions unless mutually 
agreed to by the parties to the non-disclosure agreement. 

(c) Additional license rights. The Contractor, its subcontractors, and suppliers are not required to provide the 
Government additional rights to use, modify, reproduce, release, perform, display, or disclose technical data. 
However, if the Government desires to obtain additional rights in technical data, the Contractor agrees to 
promptly enter into negotiations with the Contracting Officer to determine whether there are acceptable terms for 
transferring such rights. All technical data in which the Contractor has granted the Government additional rights 
shall be listed or described in a special license agreement made part of this contract. The license shall enumerate 
the additional rights granted the Government in such data. 
(d) Release from liability. The Contractor agrees that the Government, and other persons to whom the 
Government may have released or disclosed technical data delivered or otherwise furnished under this contract, 
shall have no liability for any release or disclosure of technical data that are not marked to indicate that such data 
are licensed data subject to use, modification, reproduction, release, performance, display, or disclosure 
restrictions. 
(e) Applicability to subcontractors or suppliers. 

(1) The Contractor shall recognize and protect the rights afforded its subcontractors and suppliers under 
10 U.S.C. 2320 and 10 U.S.C. 2321. 
(2) Whenever any technical data related to commercial items developed in any part at private expense will 
be obtained from a subcontractor or supplier for delivery to the Government under this contract, the 
Contractor shall use this same clause in the subcontract or other contractual instrument, including 
subcontracts and other contractual instruments for commercial items, and require its subcontractors or 
suppliers to do so, without alteration, except to identify the parties. This clause will govern the technical 
data pertaining to any portion of a commercial item that was developed exclusively at private expense, 
and the clause at 252.227-7013 will govern the technical data pertaining to any portion of a commercial 
item that was developed in any part at Government expense. 

(End of clause) 
ALTERNATE I (DEC 2011) 
As prescribed in 227.7102-4(a)(2), add the following paragraphs (a)(6) and (b)(4) to the basic clause: 

(a)(6) "Vessel design" means the design of a vessel, boat, or craft, and its components, including the hull, decks, 
superstructure, and the exterior surface shape of all external shipboard equipment and systems. The term includes 
designs covered by 10 U.S.C. 7317, and designs protectable under 17 U.S.C. 1301, et seq. 
(b)(4) Vessel designs. For a vessel design (including a vessel design embodied in auseful article) that is developed 
or delivered under this contract, the Government shall have the right to make and have made any useful article 
that embodies the vessel design, to import the article, to sell the article, and to distribute the article for sale or to 
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use the article in trade, to the same extent that the Government is granted rights in the technical data pertaining to 
the vessel design. 

252.227-7026 Deferred Delivery of Technical Data or Computer Software. 
As prescribed at 227.7103-8(a), use the following clause: 

DEFERRED DELIVERY OF TECHNICAL DATA OR COMPUTER SOFTWARE (APR 1988) 
The Government shall have the right to require, at any time during the performance of this contract, within two (2) years 
after either acceptance of all items (other than data or computer software) to be delivered under this contract or 
termination of this contract, whichever is later, delivery of any technical data or computer software item identified in this 
contract as “deferred delivery” data or computer software. The obligation to furnish such technical data required to be 
prepared by a subcontractor and pertaining to an item obtained from him shall expire two (2) years after the date 
Contractor accepts the last delivery of that item from that subcontractor for use in performing this contract. 

(End of clause)  
252.227-7027 Deferred Ordering of Technical Data or Computer Software. 
As prescribed at 227.7103-8(b), use the following clause: 

DEFERRED ORDERING OF TECHNICAL DATA OR COMPUTER SOFTWARE (APR 1988) 
In addition to technical data or computer software specified elsewhere in this contract to be delivered hereunder, the 
Government may, at any time during the performance of this contract or within a period of three (3) years after acceptance 
of all items (other than technical data or computer software) to be delivered under this contract or the termination of this 
contract, order any technical data or computer software generated in the performance of this contract or any subcontract 
hereunder. When the technical data or computer software is ordered, the Contractor shall be compensated for converting 
the data or computer software into the prescribed form, for reproduction and delivery. The obligation to deliver the 
technical data of a subcontractor and pertaining to an item obtained from him shall expire three (3) years after the date the 
Contractor accepts the last delivery of that item from that subcontractor under this contract. The Government's rights to 
use said data or computer software shall be pursuant to the “Rights in Technical Data and Computer Software” clause of 
this contract. 

(End of clause) 
252.227-7030 Technical Data--Withholding of Payment. 
As prescribed at 227.7103-6(e)(2) or 227.7104(e)(4), use the following clause: 

TECHNICAL DATA—WITHHOLDING OF PAYMENT (MAR 2000) 
(a) If technical data specified to be delivered under this contract, is not delivered within the time specified by this 
contract or is deficient upon delivery (including having restrictive markings not identified in the list described in 
the clause at 252.227-7013(e)(2) or 252.227-7018(e)(2) of this contract), the Contracting Officer may until such 
data is accepted by the Government, withhold payment to the Contractor of ten percent (10%) of the total contract 
price or amount unless a lesser withholding is specified in the contract. Payments shall not be withheld nor any 
other action taken pursuant to this paragraph when the Contractor's failure to make timely delivery or to deliver 
such data without deficiencies arises out of causes beyond the control and without the fault or negligence of the 
Contractor. 
(b) The withholding of any amount or subsequent payment to the Contractor shall not be construed as a waiver of 
any rights accruing to the Government under this contract. 

(End of clause)  
252.231-7000 Supplemental Cost Principles. 
As prescribed in 231.100-70, use the following clause: 

SUPPLEMENTAL COST PRINCIPLES (DEC 1991) 
When the allowability of costs under this contract is determined in accordance with Part 31 of the Federal Acquisition 
Regulation (FAR), allowability shall also be determined in accordance with Part 231 of the Defense FAR Supplement, in 
effect on the date of this contract. 

(End of clause) 
252.232-7010 Levies on Contract Payments. 
As prescribed in 232.7102, use the following clause: 

LEVIES ON CONTRACT PAYMENTS (DEC 2006) 
(a) 26 U.S.C. 6331(h) authorizes the Internal Revenue Service (IRS) to continuously levy up to 100 percent of 
contract payments, up to the amount of tax debt. 
(b) When a levy is imposed on a payment under this contract and the Contractor believes that the levy may result 
in an inability to perform the contract, the Contractor shall promptly notify the Procuring Contracting Officer in 
writing, with a copy to the Administrative Contracting Officer, and shall provide— 

(1) The total dollar amount of the levy; 
(2) A statement that the Contractor believes that the levy may result in an inability to perform the 
contract, including rationale and adequate supporting documentation; and  
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(3) Advice as to whether the inability to perform may adversely affect national security, including 
rationale and adequate supporting documentation. 

(c) DoD shall promptly review the Contractor’s assessment, and the Procuring Contracting Officer shall provide a 
written notification to the Contractor including– 

(1) A statement as to whether DoD agrees that the levy may result in an inability to perform the contract; 
and 
(2)(i) If the levy may result in an inability to perform the contract and the lack of performance will 
adversely affect national security, the total amount of the monies collected that should be returned to the 
Contractor; or 

(ii) If the levy may result in an inability to perform the contract but will not impact national 
security, a recommendation that the Contractor promptly notify the IRS to attempt to resolve the 
tax situation. 

(d) Any DoD determination under this clause is not subject to appeal under the Contract Disputes Act. 
(End of clause) 

252.232-7011 Payments in Support of Emergencies and Contingency Operations. 
As prescribed in 232.908, use the following clause: 

PAYMENTS IN SUPPORT OF EMERGENCIES AND CONTINGENCY 
OPERATIONS (MAY 2013) 

(a) Definitions of pertinent terms are set forth in sections 2.101, 32.001, and 32.902 of the Federal Acquisition 
Regulation. 
(b) Notwithstanding any other payment clause in this contract, the Government will make invoice payments under 
the terms and conditions specified in this clause. The Government considers payment as being made on the day a 
check is dated or the date of an electronic funds transfer.  
(c) Invoice payments. 

(1) Due date. 
(i) Payment will be made as soon as possible once a proper invoice is received and matched with 
the contract and the receiving/acceptance report. 
(ii) If the contract does not require submission of an invoice for payment (e.g., periodic lease 
payments), the due date will be as specified in the contract. 

(2) Contractor's invoice. The Contractor shall prepare and submit invoices to the designated billing office 
specified in the contract. A proper invoice should include the items listed in paragraphs (c)(2)(i) through 
(c)(2)(x) of this clause.  

(i) Name and address of the Contractor. 
(ii) Invoice date and invoice number. (The Contractor should date invoices as close as possible to 
the date of the mailing or transmission.) 
(iii) Contract number or other authorization for supplies delivered or services performed 
(including order number and contract line item number). 
(iv) Description, quantity, unit of measure, unit price, and extended price of supplies delivered or 
services performed. 
(v) Shipping and payment terms (e.g., shipment number and date of shipment, discount for 
prompt payment terms). Bill of lading number and weight of shipment will be shown for 
shipments on Government bills of lading. 
(vi) Name and address of Contractor official to whom payment is to be sent (must be the same as 
that in the contract or in a proper notice of assignment). 
(vii) Name (where practicable), title, phone number, and mailing address of person to notify in 
the event of a defective invoice. 
(viii) Taxpayer Identification Number (when required). The taxpayer identification number is 
required for all payees subject to the U.S. Internal Revenue Code. 
(ix) Electronic funds transfer banking information. 

(A) The Contractor shall include electronic funds transfer banking information on the 
invoice only if required elsewhere in this contract. 
(B) If electronic funds transfer banking information is not required to be on the invoice, 
in order for the invoice to be a proper invoice, the Contractor shall have submitted correct 
electronic funds transfer banking information in accordance with the applicable 
solicitation provision (e.g., FAR 52.232-38, Submission of Electronic Funds Transfer 
Information with Offer), contract clause (e.g., FAR 52.232-33, Payment by Electronic 
Funds Transfer—System for Award Management, or FAR 52.232-34, Payment by 
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Electronic Funds Transfer-Other Than System for Award Management), or applicable 
agency 

procedures. 
(C) Electronic funds transfer banking information is not required if the Government 
waived the requirement to pay by electronic funds transfer. 

(x) Any other information or documentation required by the contract (e.g., evidence of shipment). 
(3) Discounts for prompt payment. The designated payment office will take cost-effective discounts if the 
payment is made within the discount terms of the contract. 
(4) Contract financing payment. If this contract provides for contract financing, the Government will 
make contract financing payments in accordance with the applicable contract financing clause. 
(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment 
or that the Government has otherwise overpaid on a contract financing or invoice payment, the Contractor 
shall— 

(i) Remit the overpayment amount to the payment office cited in the contract along with a 
description of the overpayment, including the— 

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, 
liquidation errors, date(s) of overpayment); 
(B) Affected contract number and delivery order number, if applicable; 
(C) Affected contract line item or subline item, if applicable; and 
(D) Contractor point of contact; and 

(ii) Provide a copy of the remittance and supporting documentation to the Contracting Officer. 
(d) This clause is applicable until otherwise notified by the Contracting Officer. Upon notification by issuance of 
a contract modification, the appropriate FAR Prompt Payment clause in the contract becomes applicable. 

(End of clause) 
252.234-7004 Cost and Software Data Reporting System 

Basic. As prescribed in 234.7101(b) and (b)(1), use the following clause: 
COST AND SOFTWARE DATA REPORTING SYSTEM—BASIC (NOV 2014) 

(a) In the performance of this contract, the Contractor shall use— 
(1) A documented standard cost and software data reporting (CSDR) process that satisfies the guidelines 
contained in the DoD 5000.04–M–1, CSDR Manual; 
(2) Management procedures that provide for generation of timely and reliable information for the 
contractor cost data reports (CCDRs) and software resources data reports (SRDRs) required by the CCDR 
and SRDR data items of this contract; and 
(3) The Government-approved CSDR plan for this contract, DD Form 2794, and the related Resource 
Distribution Table as the basis for reporting in accordance with the required CSDR data item descriptions 
(DIDs). 

(b) The Contractor shall require CSDR reporting from subcontractors at any tier with a subcontract that exceeds 
$50 million. If, for subcontracts that exceed $50 million, the Contractor changes subcontractors or makes new 
subcontract awards, the Contractor shall notify the Government.  

(End of clause) 
Alternate I. As prescribed in 234.7101(b) and (b)(2), use the following clause, which uses a different paragraph 
(b) than the basic clause: 

COST AND SOFTWARE DATA REPORTING SYSTEM—ALTERNATE I (NOV 2014) 
(a) In the performance of this contract, the Contractor shall use— 

(1) A documented standard cost and software data reporting (CSDR) process that satisfies the guidelines 
contained in the DoD 5000.04–M–1, CSDR Manual; 
(2) Management procedures that provide for generation of timely and reliable information for the 
contractor cost data reports (CCDRs) and software resources data reports (SRDRs) required by the CCDR 
and SRDR data items of this contract; and 
(3) The Government-approved CSDR plan for this contract, DD Form 2794, and the related Resource 
Distribution Table as the basis for reporting in accordance with the required CSDR data item descriptions 
(DIDs). 

(b) The Contractor shall require CSDR reporting from selected subcontractors identified in the CSDR contract 
plan as requiring such reporting. If the Contractor changes subcontractors or makes new awards for selected 
subcontract effort, the Contractor shall notify the Government. 

(End of clause) 
(Revised June 26, 2015) 

252.235-7004 Protection of Human Subjects. 
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As prescribed in 235.072(e), use the following clause: 
PROTECTION OF HUMAN SUBJECTS (JUL 2009) 

(a) Definitions. As used in this clause— 
(1) “Assurance of compliance” means a written assurance that an institution will comply with 
requirements of 32 CFR Part 219, as well as the terms of the assurance, which the Human Research 
Protection Official determines to be appropriate for the research supported by the Department of Defense 
(DoD) component (32 CFR 219.103).  
(2) “Human Research Protection Official (HRPO)” means the individual designated by the head of the 
applicable DoD component and identified in the component’s Human Research Protection Management 
Plan as the official who is responsible for the oversight and execution of the requirements of this clause, 
although some DoD components may use a different title for this position.  
(3) “Human subject” means a living individual about whom an investigator (whether professional or 
student) conducting research obtains data through intervention or interaction with the individual, or 
identifiable private information (32 CFR 219.102(f)). For example, this could include the use of human 
organs, tissue, and body fluids from individually identifiable living human subjects as well as graphic, 
written, or recorded information derived from individually identifiable living human subjects. 
(4) “Institution” means any public or private entity or agency (32 CFR 219.102(b)).  
(5) “Institutional Review Board (IRB)” means a board established for the purposes expressed in 32 CFR 
Part 219 (32 CFR 219.102(g)). 
(6) “IRB approval” means the determination of the IRB that the research has been reviewed and may be 
conducted at an institution within the constraints set forth by the IRB and by other institutional and 
Federal requirements (32 CFR 219.102(h)). 
(7) “Research” means a systematic investigation, including research, development, testing, and 
evaluation, designed to develop or contribute to generalizable knowledge. Activities that meet this 
definition constitute research for purposes of 32 CFR Part 219, whether or not they are conducted or 
supported under a program that is considered research for other purposes. For example, some 
demonstration and service programs may include research activities (32 CFR 219.102(d)). 

(b) The Contractor shall oversee the execution of the research to ensure compliance with this clause. The 
Contractor shall comply fully with 32 CFR Part 219 and DoD Directive 3216.02, applicable DoD component 
policies, 10 U.S.C. 980, and, when applicable, Food and Drug Administration policies and regulations.  
(c) The Contractor shall not commence performance of research involving human subjects that is covered under 
32 CFR Part 219 or that meets exemption criteria under 32 CFR 219.101(b), or expend funding on such effort, 
until and unless the conditions of either the following paragraph (c)(1) or (c)(2) have been met: 

(1) The Contractor furnishes to the HRPO, with a copy to the Contracting Officer, an assurance of 
compliance and IRB approval and receives notification from the Contracting Officer that the HRPO has 
approved the assurance as appropriate for the research under the Statement of Work and also that the 
HRPO has reviewed the protocol and accepted the IRB approval for compliance with the DoD component 
policies. The Contractor may furnish evidence of an existing assurance of compliance for acceptance by 
the HRPO, if an appropriate assurance has been approved in connection with previous research. The 
Contractor shall notify the Contracting Officer immediately of any suspensions or terminations of the 
assurance.  
(2) The Contractor furnishes to the HRPO, with a copy to the Contracting Officer, a determination that 
the human research proposed meets exemption criteria in 32 CFR 219.101(b) and receives written 
notification from the Contracting Officer that the exemption is determined acceptable. The determination 
shall include citation of the exemption category under 32 CFR 219.101(b) and a rationale statement. In 
the event of a disagreement regarding the Contractor’s furnished exemption determination, the HRPO 
retains final judgment on what research activities or classes of research are covered or are exempt under 
the contract.  

(d) DoD staff, consultants, and advisory groups may independently review and inspect the Contractor’s research 
and research procedures involving human subjects and, based on such findings, DoD may prohibit research that 
presents unacceptable hazards or otherwise fails to comply with DoD procedures. 
(e) Failure of the Contractor to comply with the requirements of this clause will result in the issuance of a stop-
work order under Federal Acquisition Regulation clause 52.242-15 to immediately suspend, in whole or in part, 
work and further payment under this contract, or will result in other issuance of suspension of work and further 
payment for as long as determined necessary at the discretion of the Contracting Officer.  
(f) The Contractor shall include the substance of this clause, including this paragraph (f), in all subcontracts that 
may include research involving human subjects in accordance with 32 CFR Part 219, DoD Directive 3216.02, and 
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10 U.S.C. 980, including research that meets exemption criteria under 32 CFR 219.101(b). This clause does not 
apply to subcontracts that involve only the use of cadaver materials. 

(End of clause) 
252.237-7023 Continuation of Essential Contractor Services. 
As prescribed in 237.7603(a), use the following clause: 

CONTINUATION OF ESSENTIAL CONTRACTOR SERVICES (OCT 2010) 
(a) Definitions. As used in this clause– 

(1) “Essential contractor service” means a service provided by a firm or individual under contract 
to DoD to support mission-essential functions, such as support of vital systems, including ships 
owned, leased, or operated in support of military missions or roles at sea; associated support 
activities, including installation, garrison, and base support services; and similar services 
provided to foreign military sales customers under the Security Assistance Program. Services are 
essential if the effectiveness of defense systems or operations has the potential to be seriously 
impaired by the interruption of these services, as determined by the appropriate functional 
commander or civilian equivalent.  
(2) “Mission-essential functions” means those organizational activities that must be performed 
under all circumstances to achieve DoD component missions or responsibilities, as determined by 
the appropriate functional commander or civilian equivalent. Failure to perform or sustain these 
functions would significantly affect DoD’s ability to provide vital services or exercise authority, 
direction, and control. 

(b) The Government has identified all or a portion of the contractor services performed under this contract as essential 
contractor services in support of mission essential functions. These services are listed in attachment __, Mission-Essential 
Contractor Services, dated __________. 

(c)(1) The Mission-Essential Contractor Services Plan submitted by the Contractor, is incorporated in this 
contract. 
(2) The Contractor shall maintain and update its plan as necessary. The Contractor shall provide all plan updates 
to the Contracting Officer for approval. 
(3) As directed by the Contracting Officer, the Contractor shall participate in training events, exercises, and drills 
associated with Government efforts to test the effectiveness of continuity of operations procedures and practices.  
(d)(1) Notwithstanding any other clause of this contract, the contractor shall be responsible to perform those 
services identified as essential contractor services during crisis situations (as directed by the Contracting Officer), 
in accordance with its Mission-Essential Contractor Services Plan.  
(2) In the event the Contractor anticipates not being able to perform any of the essential contractor services 
identified in accordance with paragraph (b) of this section during a crisis situation, the Contractor shall notify the 
Contracting Officer or other designated representative as expeditiously as possible and use its best efforts to 
cooperate with the Government in the Government’s efforts to maintain the continuity of operations. 
(e) The Government reserves the right in such crisis situations to use Federal employees, military personnel or 
contract support from other contractors, or to enter into new contracts for essential contractor services.  
(f) Changes. The Contractor shall segregate and separately identify all costs incurred in continuing performance of 
essential services in a crisis situation. The Contractor shall notify the Contracting Officer of an increase or 
decrease in costs within ninety days after continued performance has been directed by the Contracting Officer, or 
within any additional period that the Contracting Officer approves in writing, but not later than the date of final 
payment under the contract. The Contractor’s notice shall include the Contractor’s proposal for an equitable 
adjustment and any data supporting the increase or decrease in the form prescribed by the Contracting Officer. 
The parties shall negotiate an equitable price adjustment to the contract price, delivery schedule, or both as soon 
as is practicable after receipt of the Contractor’s proposal. 
(g) The Contractor shall include the substance of this clause, including this paragraph (g), in subcontracts for the 
essential services.  

(End of Clause) 
252.242-7004 Material Management and Accounting System. 
As prescribed in 242.7204, use the following clause: 

MATERIAL MANAGEMENT AND ACCOUNTING SYSTEM (MAY 2011) 
(a) Definitions. As used in this clause— 

(1) “Material management and accounting system (MMAS)” means the Contractor's system or 
systems for planning, controlling, and accounting for the acquisition, use, issuing, and disposition 
of material. Material management and accounting systems may be manual or automated. They 
may be stand-alone systems or they may be integrated with planning, engineering, estimating, 
purchasing, inventory, accounting, or other systems. 

http://www.acq.osd.mil/dpap/dars/dfars/html/current/237_76.htm#237.7603
http://www.acq.osd.mil/dpap/dars/dfars/html/current/242_72.htm


(2) “Valid time-phased requirements” means material that is— 
(i) Needed to fulfill the production plan, including reasonable quantities for 
scrap, shrinkage, yield, etc.; and 
(ii) Charged/billed to contracts or other cost objectives in a manner consistent 
with the need to fulfill the production plan. 

(3) “Contractor” means a business unit as defined in section 31.001 of the Federal Acquisition 
Regulation (FAR). 
(4) “Acceptable material management and accounting system” means a MMAS that generally 
complies with the system criteria in paragraph (d) of this clause. 
(5) “Significant deficiency” means a shortcoming in the system that materially affects the ability 
of officials of the Department of Defense to rely upon information produced by the system that is 
needed for management purposes. 

(b) General. The Contractor shall— 
(1) Maintain an MMAS that— 

(i) Reasonably forecasts material requirements; 
(ii) Ensures that costs of purchased and fabricated material charged or allocated 
to a contract are based on valid time-phased requirements; and 
(iii) Maintains a consistent, equitable, and unbiased logic for costing of material 
transactions; and 

(2) Assess its MMAS and take reasonable action to comply with the MMAS standards in 
paragraph (e) of this clause. 

(c) Disclosure and maintenance requirements. The Contractor shall— 
(1) Have policies, procedures, and operating instructions that adequately describe its MMAS; 
(2) Provide to the Administrative Contracting Officer (ACO), upon request, the results of internal 
reviews that it has conducted to ensure compliance with established MMAS policies, procedures, 
and operating instructions; and 
(3) Disclose significant changes in its MMAS to the ACO at least 30 days prior to 
implementation. 

(d) System criteria. The MMAS shall have adequate internal controls to ensure system and data integrity, 
and shall— 

(1) Have an adequate system description including policies, procedures, and operating 
instructions that comply with the FAR and Defense FAR Supplement; 
(2) Ensure that costs of purchased and fabricated material charged or allocated to a contract are 
based on valid time-phased requirements as impacted by minimum/economic order quantity 
restrictions. 

(i) A 98 percent bill of material accuracy and a 95 percent master production 
schedule accuracy are desirable as a goal in order to ensure that requirements are 
both valid and appropriately time-phased. 
(ii) If systems have accuracy levels below these, the Contractor shall provide 
adequate evidence that— 

(A) There is no material harm to the Government due to lower accuracy 
levels; and 
(B) The cost to meet the accuracy goals is excessive in relation to the 
impact on the Government; 

(3) Provide a mechanism to identify, report, and resolve system control weaknesses and manual 
override. Systems should identify operational exceptions, such as excess/residual inventory, as 
soon as known; 
(4) Provide audit trails and maintain records (manual and those in machine-readable form) 
necessary to evaluate system logic and to verify through transaction testing that the system is 
operating as desired; 
(5) Establish and maintain adequate levels of record accuracy, and include reconciliation of 
recorded inventory quantities to physical inventory by part number on a periodic basis. A 95 
percent accuracy level is desirable. If systems have an accuracy level below 95 percent, the 
Contractor shall provide adequate evidence that— 

(i) There is no material harm to the Government due to lower accuracy levels; 
and 
(ii) The cost to meet the accuracy goal is excessive in relation to the impact on 
the Government; 



(6) Provide detailed descriptions of circumstances that will result in manual or system generated 
transfers of parts; 
(7) Maintain a consistent, equitable, and unbiased logic for costing of material transactions as 
follows: 

(i) The Contractor shall maintain and disclose written policies describing the 
transfer methodology and the loan/pay-back technique. 
(ii) The costing methodology may be standard or actual cost, or any of the 
inventory costing methods in 48 CFR 9904.411-50(b). The Contractor shall 
maintain consistency across all contract and customer types, and from accounting 
period to accounting period for initial charging and transfer charging. 
(iii) The system should transfer parts and associated costs within the same billing 
period. In the few instances where this may not be appropriate, the Contractor 
may accomplish the material transaction using a loan/pay-back technique. The 
“loan/pay-back technique” means that the physical part is moved temporarily 
from the contract, but the cost of the part remains on the contract. The procedures 
for the loan/pay-back technique must be approved by the ACO. When the 
technique is used, the Contractor shall have controls to ensure— 

(A) Parts are paid back expeditiously; 
(B) Procedures and controls are in place to correct any overbilling that 
might occur; 
(C) Monthly, at a minimum, identification of the borrowing contract and 
the date the part was borrowed; and 
(D) The cost of the replacement part is charged to the borrowing 
contract; 

(8) Where allocations from common inventory accounts are used, have controls (in addition to 
those in paragraphs (e)(2) and (7) of this clause) to ensure that— 

(i) Reallocations and any credit due are processed no less frequently than the 
routine billing cycle; 
(ii) Inventories retained for requirements that are not under contract are not 
allocated to contracts; and 
(iii) Algorithms are maintained based on valid and current data; 

(9) Have adequate controls to ensure that physically commingled inventories that may include 
material for which costs are charged or allocated to fixed-price, cost-reimbursement, and 
commercial contracts do not compromise requirements of any of the standards in paragraphs 
(e)(1) through (8) of this clause. Government-furnished material shall not be— 

(i) Physically commingled with other material; or 
(ii) Used on commercial work; and 

(10) Be subjected to periodic internal reviews to ensure compliance with established policies and 
procedures. 

(e) Significant deficiencies. (1) The Contracting Officer will provide an initial determination to the 
Contractor, in writing, of any significant deficiencies. The initial determination will describe the 
deficiency in sufficient detail to allow the Contractor to understand the deficiency.  

(2) The Contractor shall respond within 30 days to a written initial determination from the 
Contracting Officer that identifies significant deficiencies in the Contractor's MMAS. If the 
Contractor disagrees with the initial determination, the Contractor shall state, in writing, its 
rationale for disagreeing. 
(3) The Contracting Officer will evaluate the Contractor's response and notify the Contractor, in 
writing, of the Contracting Officer’s final determination concerning— 

(i) Remaining significant deficiencies;  
(ii) The adequacy of any proposed or completed corrective action; and  
(iii) System disapproval if the Contracting Officer determines that one or more 
significant deficiencies remain. 

(f) If the Contractor receives the Contracting Officer’s final determination of significant deficiencies, the 
Contractor shall, within 45 days of receipt of the final determination, either correct the significant 
deficiencies or submit an acceptable corrective action plan showing milestones and actions to eliminate 
the significant deficiencies. 



(g) Withholding payments. If the Contracting Officer makes a final determination to disapprove the 
Contractor’s MMAS, and the contract includes the clause at 252.242-7005, Contractor Business Systems, 
the Contracting Officer will withhold payments in accordance with that clause. 

(End of clause) 
252.243-7001 Pricing of Contract Modifications. 
As prescribed in 243.205-70, use the following clause: 

PRICING OF CONTRACT MODIFICATIONS (DEC 1991) 
When costs are a factor in any price adjustment under this contract, the contract cost principles and procedures in FAR 
Part 31 and DFARS Part 231, in effect on the date of this contract, apply. 

(End of clause) 
252.244-7000 Subcontracts for Commercial Items. 
As prescribed in 244.403, use the following clause: 
SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS (DOD CONTRACTS) (JUN 

2013) 
(a) The Contractor is not required to flow down the terms of any Defense Federal Acquisition Regulation 
Supplement (DFARS) clause in subcontracts for commercial items at any tier under this contract, unless 
so specified in the particular clause. 
(b) While not required, the Contractor may flow down to subcontracts for commercial items a minimal 
number of additional clauses necessary to satisfy its contractual obligation. 
(c) The Contractor shall include the terms of this clause, including this paragraph (c), in subcontracts 
awarded under this contract, including subcontracts for the acquisition of commercial items. 

(End of clause) 
 

252.244-7001 Contractor Purchasing System Administration.  
Basic. As prescribed in 244.305-71 and 244.305-71(a), use the following clause: 
CONTRACTOR PURCHASING SYSTEM ADMINISTRATION-BASIC (MAY 2014) 

(a) Definitions. As used in this clause—  
“Acceptable purchasing system” means a purchasing system that complies with the system criteria in paragraph (c) of this 
clause. 
“Purchasing system” means the Contractor’s system or systems for purchasing and subcontracting, including make-or-buy 
decisions, the selection of vendors, analysis of quoted prices, negotiation of prices with vendors, placing and 
administering of orders, and expediting delivery of materials. 
“Significant deficiency” means a shortcoming in the system that materially affects the ability of officials of the 
Department of Defense to rely upon information produced by the system that is needed for management purposes. 

(b) General. The Contractor shall establish and maintain an acceptable purchasing system. Failure to 
maintain an acceptable purchasing system, as defined in this clause, may result in disapproval of the 
system by the Contracting Officer and/or withholding of payments. 
(c) System criteria. The Contractor’s purchasing system shall— 

(1) Have an adequate system description including policies, procedures, and purchasing practices 
that comply with the Federal Acquisition Regulation (FAR) and the Defense Federal Acquisition 
Regulation Supplement (DFARS); 
(2) Ensure that all applicable purchase orders and subcontracts contain all flowdown clauses, 
including terms and conditions and any other clauses needed to carry out the requirements of the 
prime contract; 
(3) Maintain an organization plan that establishes clear lines of authority and responsibility; 
(4) Ensure all purchase orders are based on authorized requisitions and include a complete and 
accurate history of purchase transactions to support vendor selected, price paid, and document the 
subcontract/purchase order files which are subject to Government review; 
(5) Establish and maintain adequate documentation to provide a complete and accurate history of 
purchase transactions to support vendors selected and prices paid; 
(6) Apply a consistent make-or-buy policy that is in the best interest of the Government; 
(7) Use competitive sourcing to the maximum extent practicable, and ensure debarred or 
suspended contractors are properly excluded from contract award; 
(8) Evaluate price, quality, delivery, technical capabilities, and financial capabilities of competing 
vendors to ensure fair and reasonable prices; 
(9) Require management level justification and adequate cost or price analysis, as applicable, for 
any sole or single source award; 
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(10) Perform timely and adequate cost or price analysis and technical evaluation for each 
subcontractor and supplier proposal or quote to ensure fair and reasonable subcontract prices; 
(11) Document negotiations in accordance with FAR 15.406-3; 
(12) Seek, take, and document economically feasible purchase discounts, including cash 
discounts, trade discounts, quantity discounts, rebates, freight allowances, and company-wide 
volume discounts; 
(13) Ensure proper type of contract selection and prohibit issuance of cost-plus-a-percentage-of-
cost subcontracts; 
(14) Maintain subcontract surveillance to ensure timely delivery of an acceptable product and 
procedures to notify the Government of potential subcontract problems that may impact delivery, 
quantity, or price; 
(15) Document and justify reasons for subcontract changes that affect cost or price; 
(16) Notify the Government of the award of all subcontracts that contain the FAR and DFARS 
flowdown clauses that allow for Government audit of those subcontracts, and ensure the 
performance of audits of those subcontracts; 
(17) Enforce adequate policies on conflict of interest, gifts, and gratuities, including the 
requirements of 41 U.S.C. chapter 87, Kickbacks; 
(18) Perform internal audits or management reviews, training, and maintain policies and 
procedures for the purchasing department to ensure the integrity of the purchasing system; 
(19) Establish and maintain policies and procedures to ensure purchase orders and subcontracts 
contain mandatory and applicable flowdown clauses, as required by the FAR and DFARS, 
including terms and conditions required by the prime contract and any clauses required to carry 
out the requirements of the prime contract, including the requirements of 252.246-7007, 
Contractor Counterfeit Electronic Part Detection and Avoidance System, if applicable; 
(20) Provide for an organizational and administrative structure that ensures effective and efficient 
procurement of required quality materials and parts at the best value from responsible and reliable 
sources, including the requirements of 252.246-7007, Contractor Counterfeit Electronic Part 
Detection and Avoidance System, if applicable; 
(21) Establish and maintain selection processes to ensure the most responsive and responsible 
sources for furnishing required quality parts and materials and to promote competitive sourcing 
among dependable suppliers so that purchases are reasonably priced and from sources that meet 
contractor quality requirements, including the requirements of 252.246-7007, Contractor 
Counterfeit Electronic Part Detection and Avoidance System, and the item marking requirements 
of 252.211-7003, Item Unique Identification and Valuation, if applicable; 
(22) Establish and maintain procedures to ensure performance of adequate price or cost analysis 
on purchasing actions;  
(23) Establish and maintain procedures to ensure that proper types of subcontracts are selected, 
and that there are controls over subcontracting, including oversight and surveillance of 
subcontracted effort; and 
(24) Establish and maintain procedures to timely notify the Contracting Officer, in writing, if— 

(i) The Contractor changes the amount of subcontract effort after award such that it exceeds 70 percent of the total cost of 
the work to be performed under the contract, task order, or delivery order. The notification shall identify the revised cost 
of the subcontract effort and shall include verification that the Contractor will provide added value; or 
(ii) Any subcontractor changes the amount of lower-tier subcontractor effort after award such that it exceeds 70 percent of 
the total cost of the work to be performed under its subcontract. The notification shall identify the revised cost of the 
subcontract effort and shall include verification that the subcontractor will provide added value as related to the work to 
be performed by the lower-tier subcontractor(s).  

(d) Significant deficiencies. (1) The Contracting Officer will provide notification of initial determination 
to the Contractor, in writing, of any significant deficiencies. The initial determination will describe the 
deficiency in sufficient detail to allow the Contractor to understand the deficiency.  

(2) The Contractor shall respond within 30 days to a written initial determination from the 
Contracting Officer that identifies significant deficiencies in the Contractor's purchasing system. 
If the Contractor disagrees with the initial determination, the Contractor shall state, in writing, its 
rationale for disagreeing. 
(3) The Contracting Officer will evaluate the Contractor's response and notify the Contractor, in 
writing, of the Contracting Officer’s final determination concerning— 

(i) Remaining significant deficiencies; 
(ii) The adequacy of any proposed or completed corrective action; and  
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(iii) System disapproval, if the Contracting Officer determines that one or more 
significant deficiencies remain. 

(e) If the Contractor receives the Contracting Officer’s final determination of significant deficiencies, the 
Contractor shall, within 45 days of receipt of the final determination, either correct the significant 
deficiencies or submit an acceptable corrective action plan showing milestones and actions to eliminate 
the deficiencies. 
(f) Withholding payments. If the Contracting Officer makes a final determination to disapprove the 
Contractor’s purchasing system, and the contract includes the clause at 252.242-7005, Contractor 
Business Systems, the Contracting Officer will withhold payments in accordance with that clause. 

(End of clause) 
Alternate I. As prescribed in 244.305-71 and 244.305-71(b), use the following clause, which amends 
paragraph (c) of the basic clause by deleting paragraphs (c)(1) through (c)(18) and (c)(22) through 
(c)(24), and revising and renumbering paragraphs (c)(19) through (c)(21) of the basic clause. 

CONTRACTOR PURCHASING SYSTEM ADMINISTRATION—ALTERNATE I (MAY 2014) 
The following paragraphs (a) through (f) of this clause do not apply unless the Contractor is subject to the 
Cost Accounting Standards under 41 U.S.C. chapter 15, as implemented in regulations found at 48 CFR 
9903.201-1. 
(a) Definitions. As used in this clause— 
“Acceptable purchasing system” means a purchasing system that complies with the system criteria in 
paragraph (c) of this clause. 
“Purchasing system” means the Contractor’s system or systems for purchasing and subcontracting, 
including make-or-buy decisions, the selection of vendors, analysis of quoted prices, negotiation of prices 
with vendors, placing and administering of orders, and expediting delivery of materials. 
“Significant deficiency” means a shortcoming in the system that materially affects the ability of officials 
of the Department of Defense to rely upon information produced by the system that is needed for 
management purposes. 
(b) Acceptable purchasing system. The Contractor shall establish and maintain an acceptable purchasing 
system. Failure to maintain an acceptable purchasing system, as defined in this clause, may result in 
disapproval of the system by the Contracting Officer and/or withholding of payments. 
(c) System criteria. The Contractor’s purchasing system shall— 

(1) Establish and maintain policies and procedures to ensure purchase orders and subcontracts 
contain mandatory and applicable flowdown clauses, as required by the FAR and DFARS, 
including terms and conditions required by the prime contract and any clauses required to carry 
out the requirements of the prime contract, including the requirements of 252.246-7007, 
Contractor Counterfeit Electronic Part Detection and Avoidance System; 
(2) Provide for an organizational and administrative structure that ensures effective and efficient 
procurement of required quality materials and parts at the best value from responsible and reliable 
sources, including the requirements of 252.246-7007, Contractor Counterfeit Electronic Part 
Detection and Avoidance System, and, if applicable, the item marking requirements of 252.211-
7003, Item Unique Identification and Valuation; and 
(3) Establish and maintain selection processes to ensure the most responsive and responsible 
sources for furnishing required quality parts and materials and to promote competitive sourcing 
among dependable suppliers so that purchases are from sources that meet contractor quality 
requirements, including the requirements of 252.246-7007, Contractor Counterfeit Electronic Part 
Detection and Avoidance System. 

(d) Significant deficiencies. (1) The Contracting Officer will provide notification of initial determination 
to the Contractor, in writing, of any significant deficiencies. The initial determination will describe the 
deficiency in sufficient detail to allow the Contractor to understand the deficiency. 

(2) The Contractor shall respond within 30 days to a written initial determination from the 
Contracting Officer that identifies significant deficiencies in the Contractor's purchasing system. 
If the Contractor disagrees with the initial determination, the Contractor shall state, in writing, its 
rationale for disagreeing. 
(3) The Contracting Officer will evaluate the Contractor's response and notify the Contractor, in 
writing, of the Contracting Officer’s final determination concerning— 

(i) Remaining significant deficiencies; 
(ii) The adequacy of any proposed or completed corrective action; and 
(iii) System disapproval, if the Contracting Officer determines that one or more 
significant deficiencies remain. 
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(e) If the Contractor receives the Contracting Officer’s final determination of significant deficiencies, the 
Contractor shall, within 45 days of receipt of the final determination, either correct the significant 
deficiencies or submit an acceptable corrective action plan showing milestones and actions to eliminate 
the deficiencies. 
(f) Withholding payments. If the Contracting Officer makes a final determination to disapprove the 
Contractor’s purchasing system, and the contract includes the clause at 252.242-7005, Contractor 
Business Systems, the Contracting Officer will withhold payments in accordance with that clause. 

(End of clause) 
(Revised September 23, 2016) 252.245-7001 Tagging, Labeling, and Marking of Government-Furnished Property. 
As prescribed in 245.107(2), use the following clause: 

TAGGING, LABELING, AND MARKING OF GOVERNMENT-FURNISHED PROPERTY (APR 2012) 
(a) Definitions. As used in this clause— 
“Government-furnished property” is defined in the clause at FAR 52.245-1, Government Property.  
“Serially-managed item” means an item designated by DoD to be uniquely tracked, controlled, or 
managed in maintenance, repair, and/or supply systems by means of its serial number. 
(b) The Contractor shall tag, label, or mark Government-furnished property items identified in the 
contract as subject to serialized item management (serially-managed items). 
(c) The Contractor is not required to tag, label, or mark Government-furnished property previously 
tagged, labeled, or marked. 

(End of clause) 
252.245-7002 Reporting Loss of Government Property. 
As prescribed in 245.107(3), use the following clause: 

REPORTING LOSS OF GOVERNMENT PROPERTY (APR 2012) 
(a) Definitions. As used in this clause— 
“Government property” is defined in the clause at FAR 52.245-1, Government Property.  
“Loss of Government property” means unintended, unforeseen, or accidental loss, damage, or destruction 
of Government property that reduces the Government’s expected economic benefits of the property. Loss 
of Government property does not include purposeful destructive testing, obsolescence, normal wear and 
tear, or manufacturing defects. Loss of Government property includes, but is not limited to— 

(1) Items that cannot be found after a reasonable search;  
(2) Theft;  
(3) Damage resulting in unexpected harm to property requiring repair to restore the item to usable 
condition; or 

(4) Destruction resulting from incidents that render the item useless for its intended purpose or 
beyond economical repair. 

“Unit acquisition cost” means— 
(1) For Government-furnished property, the dollar value assigned by the Government and 
identified in the contract; and  
(2) For Contractor-acquired property, the cost derived from the Contractor’s records that reflect 
consistently applied, generally acceptable accounting principles. 

(b) Reporting loss of Government property. 
(1) The Contractor shall use the Defense Contract Management Agency (DCMA) eTools 
software application for reporting loss of Government property. Reporting value shall be at unit 
acquisition cost. The eTools “LTDD of Government Property” toolset can be accessed from the 
DCMA home page External Web Access Management application at 
http://www.dcma.mil/aboutetools.cfm.  
(2) Unless otherwise provided for in this contract, the requirements of paragraph (b)(1) of this 
clause do not apply to normal and reasonable inventory adjustments, i.e., losses of low-risk 
consumable material such as common hardware, as agreed to by the Contractor and the 
Government Property Administrator. Such losses are typically a product of normal process 
variation. The Contractor shall ensure that its property management system provides adequate 
management control measures, e.g., statistical process controls, as a means of managing such 
variation.  
(3) The Contractor shall report losses of Government property outside normal process variation, 
e.g., losses due to— 

(i) Theft;  
(ii) Inadequate storage;  
(iii) Lack of physical security; or  
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(iv) “Acts of God.”  
(4) This reporting requirement does not change any liability provisions or other reporting 
requirements that may exist under this contract. 

(End of clause) 
252.245-7003 Contractor Property Management System Administration. 
As prescribed in 245.107(4), insert the following clause:  

CONTRACTOR PROPERTY MANAGEMENT SYSTEM ADMINISTRATION (APR 2012) 
(a) Definitions. As used in this clause—  

“Acceptable property management system” means a property system that complies with the system criteria in paragraph 
(c) of this clause. 
“Property management system” means the Contractor’s system or systems for managing and controlling Government 
property.  
“Significant deficiency” means a shortcoming in the system that materially affects the ability of officials of the 
Department of Defense to rely upon information produced by the system that is needed for management purposes. 

(b) General. The Contractor shall establish and maintain an acceptable property management system. 
Failure to maintain an acceptable property management system, as defined in this clause, may result in 
disapproval of the system by the Contracting Officer and/or withholding of payments. 
(c) System criteria. The Contractor’s property management system shall be in accordance with paragraph 
(f) of the contract clause at Federal Acquisition Regulation 52.245-1.  
(d) Significant deficiencies. (1) The Contracting Officer will provide an initial determination to the 
Contractor, in writing, of any significant deficiencies. The initial determination will describe the 
deficiency in sufficient detail to allow the Contractor to understand the deficiency.  

(2) The Contractor shall respond within 30 days to a written initial determination from the 
Contracting Officer that identifies significant deficiencies in the Contractor's property 
management system. If the Contractor disagrees with the initial determination, the Contractor 
shall state, in writing, its rationale for disagreeing. 
(3) The Contracting Officer will evaluate the Contractor's response and notify the Contractor, in 
writing, of the Contracting Officer’s final determination concerning— 

(i) Remaining significant deficiencies; 
(ii) The adequacy of any proposed or completed corrective action; and  
(iii) System disapproval, if the Contracting Officer determines that one or more 
significant deficiencies remain. 

(e) If the Contractor receives the Contracting Officer’s final determination of significant deficiencies, the 
Contractor shall, within 45 days of receipt of the final determination, either correct the significant 
deficiencies or submit an acceptable corrective action plan showing milestones and actions to eliminate 
the significant deficiencies. 
(f) Withholding payments. If the Contracting Officer makes a final determination to disapprove the 
Contractor’s property management system, and the contract includes the clause at 252.242-7005, 
Contractor Business Systems, the Contracting Officer will withhold payments in accordance with that 
clause. 

(End of clause) 
252.246-7003 Notification of Potential Safety Issues. 
As prescribed in 246.371(a), use the following clause: 

NOTIFICATION OF POTENTIAL SAFETY ISSUES (JUN 2013) 
(a) Definitions. As used in this clause— 
“Credible information” means information that, considering its source and the surrounding circumstances, 
supports a reasonable belief that an event has occurred or will occur. 
“Critical safety item” means a part, subassembly, assembly, subsystem, installation equipment, or support 
equipment for a system that contains a characteristic, any failure, malfunction, or absence of which could have a 
safety impact. 
“Safety impact” means the occurrence of death, permanent total disability, permanent partial disability, or injury 
or occupational illness requiring hospitalization; loss of a weapon system; or property damage exceeding 
$1,000,000. 
“Subcontractor” means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for the 
Contractor or another subcontractor under this contract. 
(b) The Contractor shall provide notification, in accordance with paragraph (c) of this clause, of— 

(1) All nonconformances for parts identified as critical safety items acquired by the Government under 
this contract; and  
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(2) All nonconformances or deficiencies that may result in a safety impact for systems, or subsystems, 
assemblies, subassemblies, or parts integral to a system, acquired by or serviced for the Government 
under this contract. 

(c) The Contractor— 
(1) Shall notify the Administrative Contracting Officer (ACO) and the Procuring Contracting Officer 
(PCO) as soon as practicable, but not later than 72 hours, after discovering or acquiring credible 
information concerning nonconformances and deficiencies described in paragraph (b) of this clause; and  
(2) Shall provide a written notification to the ACO and the PCO within 5 working days that includes— 

(i) A summary of the defect or nonconformance; 
(ii) A chronology of pertinent events; 
(iii) The identification of potentially affected items to the extent known at the time of notification; 
(iv) A point of contact to coordinate problem analysis and resolution; and  

(v) Any other relevant information. 
(d) The Contractor— 

(1) Is responsible for the notification of potential safety issues occurring with regard to an item furnished 
by any subcontractor; and 
(2) Shall facilitate direct communication between the Government and the subcontractor as necessary.  

(e) Notification of safety issues under this clause shall be considered neither an admission of responsibility nor a 
release of liability for the defect or its consequences. This clause does not affect any right of the Government or 
the Contractor established elsewhere in this contract. 
(f)(1) The Contractor shall include the substance of this clause, including this paragraph (f), in subcontracts for— 

(i) Parts identified as critical safety items; 
(ii) Systems and subsystems, assemblies, and subassemblies integral to a system; or 
(iii) Repair, maintenance, logistics support, or overhaul services for systems and subsystems, 
assemblies, subassemblies, and parts integral to a system. 

(2) For those subcontracts, including subcontracts for commercial items, described in paragraph (f)(1) of 
this clause, the Contractor shall require the subcontractor to provide the notification required by 
paragraph (c) of this clause to— 

(i) The Contractor or higher-tier subcontractor; and 
(ii) The ACO and the PCO, if the subcontractor is aware of the ACO and the PCO for the 
contract. 

(End of clause) 
252.246-7007 Contractor Counterfeit Electronic Part Detection and Avoidance System. 
As prescribed in 246.870-3(a), use the following clause: 

CONTRACTOR COUNTERFEIT ELECTRONIC PART DETECTION AND  
AVOIDANCE SYSTEM (AUG 2016) 

The following paragraphs (a) through (e) of this clause do not apply unless the Contractor is subject to the Cost 
Accounting Standards under 41 U.S.C. chapter 15, as implemented in regulations found at 48 CFR 9903.201-1. 

(a) Definitions. As used in this clause— 
“Authorized aftermarket manufacturer” means an organization that fabricates a part under a contract with, or with 
the express written authority of, the original component manufacturer based on the original component 
manufacturer’s designs, formulas, and/or specifications. 
“Authorized supplier” means a supplier, distributor, or an aftermarket manufacturer with a contractual 
arrangement with, or the express written authority of, the original manufacturer or current design activity to buy, 
stock, repackage, sell, or distribute the part. 
“Contract manufacturer” means a company that produces goods under contract for another company under the 
label or brand name of that company. 
“Contractor-approved supplier” means a supplier that does not have a contractual agreement with the original 
component manufacturer for a transaction, but has been identified as trustworthy by a contractor or subcontractor. 
“Counterfeit electronic part” means an unlawful or unauthorized reproduction, substitution, or alteration that has 
been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified electronic 
part from the original manufacturer, or a source with the express written authority of the original manufacturer or 
current design activity, including an authorized aftermarket manufacturer. Unlawful or unauthorized substitution 
includes used electronic parts represented as new, or the false identification of grade, serial number, lot number, 
date code, or performance characteristics. 
“Electronic part” means an integrated circuit, a discrete electronic component (including, but not limited to, a 
transistor, capacitor, resistor, or diode), or a circuit  

assembly (section 818(f)(2) of Pub. L. 112-81). 
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“Obsolete electronic part” means an electronic part that is no longer available from the original manufacturer or 
an authorized aftermarket manufacturer. 
"Original component manufacturer" means an organization that designs and/or engineers a part and is entitled to 
any intellectual property rights to that part. 
“Original equipment manufacturer” means a company that manufactures products that it has designed from 
purchased components and sells those products under the company's brand name. 
“Original manufacturer” means the original component manufacturer, the original equipment manufacturer, or the 
contract manufacturer. 
“Suspect counterfeit electronic part” means an electronic part for which credible evidence (including, but not 
limited to, visual inspection or testing) provides reasonable doubt that the electronic part is authentic. 
(b) Acceptable counterfeit electronic part detection and avoidance system. The Contractor shall establish and 
maintain an acceptable counterfeit electronic part detection and avoidance system. Failure to maintain an 
acceptable counterfeit electronic part detection and avoidance system, as defined in this clause, may result in 
disapproval of the purchasing system by the Contracting Officer and/or withholding of payments and affect the 
allowability of costs of counterfeit electronic parts or suspect counterfeit electronic parts and the cost of rework or 
corrective action that may be required to remedy the use or inclusion of such parts (see DFARS 231.205-71). 
(c) System criteria. A counterfeit electronic part detection and avoidance system shall include risk-based policies 
and procedures that address, at a minimum, the following areas: 

(1) The training of personnel. 
(2) The inspection and testing of electronic parts, including criteria for acceptance and rejection. Tests 
and inspections shall be performed in accordance with accepted Government- and industry-recognized 
techniques. Selection of tests and inspections shall be based on minimizing risk to the Government. 
Determination of risk shall be based on the assessed probability of receiving a counterfeit electronic part; 
the probability that the inspection or test selected will detect a counterfeit electronic part; and the potential 
negative consequences of a counterfeit electronic part being installed (e.g., human safety, mission 
success) where such consequences are made known to the Contractor. 
(3) Processes to abolish counterfeit parts proliferation. 
(4) Risk-based processes that enable tracking of electronic parts from the original manufacturer to product 
acceptance by the Government, whether the electronic parts are supplied as discrete electronic parts or are 
contained in assemblies, in accordance with paragraph (c) of the clause at 252.246-7008, Sources of 
Electronic Parts (also see paragraph (c)(2) of this clause). 
(5) Use of suppliers in accordance with the clause at 252.246-7008. 
(6) Reporting and quarantining of counterfeit electronic parts and suspect counterfeit electronic parts. 
Reporting is required to the Contracting Officer and to the Government-Industry Data Exchange Program 
(GIDEP) when the Contractor becomes aware of, or has reason to suspect that, any electronic part or end 
item, component, part, or assembly containing electronic parts purchased by the DoD, or purchased by a 
Contractor for delivery to, or on behalf of, the DoD, contains counterfeit electronic parts or suspect 
counterfeit electronic parts. Counterfeit electronic parts and suspect counterfeit electronic parts shall not 
be returned to the seller or otherwise returned to the supply chain until such time that the parts are 
determined to be authentic. 
(7) Methodologies to identify suspect counterfeit parts and to rapidly determine if a suspect counterfeit 
part is, in fact, counterfeit. 
(8) Design, operation, and maintenance of systems to detect and avoid counterfeit electronic parts and 
suspect counterfeit electronic parts. The Contractor may elect to use current Government- or industry-
recognized standards to meet this requirement. 
(9) Flow down of counterfeit detection and avoidance requirements, including applicable system criteria 
provided herein, to subcontractors at all levels in the supply chain that are responsible for buying or 
selling electronic parts or assemblies containing electronic parts, or for performing authentication testing. 
(10) Process for keeping continually informed of current counterfeiting information and trends, including 
detection and avoidance techniques contained in appropriate industry standards, and using such 
information and techniques for continuously upgrading internal processes. 
(11) Process for screening GIDEP reports and other credible sources of counterfeiting information to 
avoid the purchase or use of counterfeit electronic parts. 
(12) Control of obsolete electronic parts in order to maximize the availability and use of authentic, 
originally designed, and qualified electronic parts throughout the product’s life cycle. 

(d) Government review and evaluation of the Contractor’s policies and procedures will be accomplished as part of 
the evaluation of the Contractor’s purchasing system in accordance with 252.244-7001, Contractor Purchasing 
System Administration--Basic, or Contractor Purchasing System Administration--Alternate I. 
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(e) The Contractor shall include the substance of this clause, excluding the introductory text and including only 
paragraphs (a) through (e), in subcontracts, including subcontracts for commercial items, for electronic parts or 
assemblies containing electronic parts. 

(End of clause) 
252.247-7023 Transportation of Supplies by Sea. 

Basic. As prescribed in 247.574(b) and (b)(1), use the following clause: 
TRANSPORTATION OF SUPPLIES BY SEA—BASIC (APR 2014) 

(a) Definitions. As used in this clause— 
“Components” means articles, materials, and supplies incorporated directly into end products at any level 
of manufacture, fabrication, or assembly by the Contractor or any subcontractor. 
“Department of Defense” (DoD) means the Army, Navy, Air Force, Marine Corps, and defense agencies. 
“Foreign-flag vessel” means any vessel that is not a U.S.-flag vessel. 
“Ocean transportation” means any transportation aboard a ship, vessel, boat, barge, or ferry through 
international waters. 
“Subcontractor” means a supplier, materialman, distributor, or vendor at any level below the prime 
contractor whose contractual obligation to perform results from, or is conditioned upon, award of the 
prime contract and who is performing any part of the work or other requirement of the prime contract.  
“Supplies” means all property, except land and interests in land, that is clearly identifiable for eventual 
use by or owned by the DoD at the time of transportation by sea. 

(i) An item is clearly identifiable for eventual use by the DoD if, for example, the contract 
documentation contains a reference to a DoD contract number or a military destination. 
(ii) “Supplies” includes (but is not limited to) public works; buildings and facilities; ships; 
floating equipment and vessels of every character, type, and description, with parts, 
subassemblies, accessories, and equipment; machine tools; material; equipment; stores of all 
kinds; end items; construction materials; and components of the foregoing. 

“U.S.-flag vessel” means a vessel of the United States or belonging to the United States, including any 
vessel registered or having national status under the laws of the United States. 

(b)(1) The Contractor shall use U.S.-flag vessels when transporting any supplies by sea under this contract. 
(2) A subcontractor transporting supplies by sea under this contract shall use U.S.-flag vessels if— 

(i) This contract is a construction contract; or 
(ii) The supplies being transported are— 

(A) Noncommercial items; or 
(B) Commercial items that— 

(1) The Contractor is reselling or distributing to the Government without adding 
value (generally, the Contractor does not add value to items that it subcontracts 
for f.o.b. destination shipment); 
(2) Are shipped in direct support of U.S. military contingency operations, 
exercises, or forces deployed in humanitarian or peacekeeping operations; or 
(3) Are commissary or exchange cargoes transported outside of the Defense 
Transportation System in accordance with 10 U.S.C. 2643. 

(c) The Contractor and its subcontractors may request that the Contracting Officer authorize shipment in foreign-
flag vessels, or designate available U.S.-flag vessels, if the Contractor or a subcontractor believes that— 

(1) U.S.-flag vessels are not available for timely shipment; 
(2) The freight charges are inordinately excessive or unreasonable; or 
(3) Freight charges are higher than charges to private persons for transportation of like goods. 

(d) The Contractor must submit any request for use of foreign-flag vessels in writing to the Contracting Officer at 
least 45 days prior to the sailing date necessary to meet its delivery schedules. The Contracting Officer will 
process requests submitted after such date(s) as expeditiously as possible, but the Contracting Officer's failure to 
grant approvals to meet the shipper's sailing date will not of itself constitute a compensable delay under this or 
any other clause of this contract. Requests shall contain at a minimum— 

(1) Type, weight, and cube of cargo; 
(2) Required shipping date; 
(3) Special handling and discharge requirements; 
(4) Loading and discharge points; 
(5) Name of shipper and consignee; 
(6) Prime contract number; and 
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(7) A documented description of efforts made to secure U.S.-flag vessels, including points of contact 
(with names and telephone numbers) with at least two U.S.-flag carriers contacted. Copies of telephone 
notes, telegraphic and facsimile message or letters will be sufficient for this purpose. 

(e) The Contractor shall, within 30 days after each shipment covered by this clause, provide the Contracting 
Officer and the Maritime Administration, Office of Cargo Preference, U.S. Department of Transportation, 400 
Seventh Street SW, Washington, DC 20590, one copy of the rated on board vessel operating carrier's ocean bill of 
lading, which shall contain the following information: 

(1) Prime contract number; 
(2) Name of vessel; 
(3) Vessel flag of registry; 
(4) Date of loading; 
(5) Port of loading; 
(6) Port of final discharge; 
(7) Description of commodity; 
(8) Gross weight in pounds and cubic feet if available; 
(9) Total ocean freight in U.S. dollars; and 
(10) Name of steamship company. 

(f) If this contract exceeds the simplified acquisition threshold, the Contractor shall provide with its final invoice 
under this contract a representation that to the best of its knowledge and belief— 

(1) No ocean transportation was used in the performance of this contract; 
(2) Ocean transportation was used and only U.S.-flag vessels were used for all ocean shipments under the 
contract; 
(3) Ocean transportation was used, and the Contractor had the written consent of the Contracting Officer 
for all foreign-flag ocean transportation; or 
(4) Ocean transportation was used and some or all of the shipments were made on foreign-flag vessels 
without the written consent of the Contracting Officer. The Contractor shall describe these shipments in 
the following format: 

   ITEM 
DESCRIPTION 

CONTRACT 
LINE ITEMS 

QUANTITY 

            
TOTAL          

(g) If this contract exceeds the simplified acquisition threshold and the final invoice does not include the required 
representation, the Government will reject and return it to the Contractor as an improper invoice for the purposes 
of the Prompt Payment clause of this contract. In the event there has been unauthorized use of foreign-flag vessels 
in the performance of this contract, the Contracting Officer is entitled to equitably adjust the contract, based on 
the unauthorized use. 
(h) In the award of subcontracts, for the types of supplies described in paragraph (b)(2) of this clause, including 
subcontracts for commercial items, the Contractor shall flow down the requirements of this clause as follows:  

(1) The Contractor shall insert the substance of this clause, including this paragraph (h), in subcontracts 
that exceed the simplified acquisition threshold in part 2 of the Federal Acquisition Regulation. 
(2) The Contractor shall insert the substance of paragraphs (a) through (e) of this clause, and this 
paragraph (h), in subcontracts that are at or below the simplified acquisition threshold in part 2 of the 
Federal Acquisition Regulation. 

(End of clause) 
Alternate I. As prescribed in 247.574(b) and (b)(2), use the following clause, which uses a different paragraph (b) 
than the basic clause: 

TRANSPORTATION OF SUPPLIES BY SEA—ALTERNATE I (APR 2014) 
(a) Definitions. As used in this clause— 

“Components” means articles, materials, and supplies incorporated directly into end products at any level 
of manufacture, fabrication, or assembly by the Contractor or any subcontractor. 
“Department of Defense” (DoD) means the Army, Navy, Air Force, Marine Corps, and defense agencies. 
“Foreign-flag vessel” means any vessel that is not a U.S.-flag vessel. 
“Ocean transportation” means any transportation aboard a ship, vessel, boat, barge, or ferry through 
international waters. 
“Subcontractor” means a supplier, materialman, distributor, or vendor at any level below the prime 
contractor whose contractual obligation to perform results from, or is conditioned upon, award of the 
prime contract and who is performing any part of the work or other requirement of the prime contract. 
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“Supplies” means all property, except land and interests in land, that is clearly identifiable for eventual 
use by or owned by the DoD at the time of transportation by sea. 

(i) An item is clearly identifiable for eventual use by the DoD if, for example, the contract 
documentation contains a reference to a DoD contract number or a military destination. 
(ii) “Supplies” includes (but is not limited to) public works; buildings and facilities; ships; 
floating equipment and vessels of every character, type, and description, with parts, 
subassemblies, accessories, and equipment; machine tools; material; equipment; stores of all 
kinds; end items; construction materials; and components of the foregoing. 

“U.S.-flag vessel” means a vessel of the United States or belonging to the United States, including any 
vessel registered or having national status under the laws of the United States. 

(b)(1) The Contractor shall use U.S.-flag vessels when transporting any supplies by sea under this contract. 
(2) A subcontractor transporting supplies by sea under this contract shall use U.S.-flag vessels if the 
supplies being transported are— 

(i) Noncommercial items; or 
(ii) Commercial items that— 

(A) The Contractor is reselling or distributing to the Government without adding value 
(generally, the Contractor does not add value to items that it subcontracts for f.o.b. 
destination shipment); 
(B) Are shipped in direct support of U.S. military contingency operations, exercises, or 
forces deployed in humanitarian or peacekeeping operations (Note: This contract requires 
shipment of commercial items in direct support of U.S. military contingency operations, 
exercises, or forces deployed in humanitarian or peacekeeping operations); or 
(C) Are commissary or exchange cargoes transported outside of the Defense 
Transportation System in accordance with 10 U.S.C. 2643. 

(c) The Contractor and its subcontractors may request that the Contracting Officer authorize shipment in foreign-
flag vessels, or designate available U.S.-flag vessels, if the Contractor or a subcontractor believes that— 

(1) U.S.-flag vessels are not available for timely shipment; 
(2) The freight charges are inordinately excessive or unreasonable; or 
(3) Freight charges are higher than charges to private persons for transportation of like goods. 

(d) The Contractor must submit any request for use of foreign-flag vessels in writing to the Contracting Officer at 
least 45 days prior to the sailing date necessary to meet its delivery schedules. The Contracting Officer will 
process requests submitted after such date(s) as expeditiously as possible, but the Contracting Officer's failure to 
grant approvals to meet the shipper's sailing date will not of itself constitute a compensable delay under this or 
any other clause of this contract. Requests shall contain at a minimum— 

(1) Type, weight, and cube of cargo; 
(2) Required shipping date; 
(3) Special handling and discharge requirements; 
(4) Loading and discharge points; 
(5) Name of shipper and consignee; 
(6) Prime contract number; and 
(7) A documented description of efforts made to secure U.S.-flag vessels, including points of contact 
(with names and telephone numbers) with at least two U.S.-flag carriers contacted. Copies of telephone 
notes, telegraphic and facsimile message or letters will be sufficient for this purpose. 

(e) The Contractor shall, within 30 days after each shipment covered by this clause, provide the Contracting 
Officer and the Maritime Administration, Office of Cargo Preference, U.S. Department of Transportation, 400 
Seventh Street SW, Washington, DC 20590, one copy of the rated on board vessel operating carrier's ocean bill of 
lading, which shall contain the following information: 

(1) Prime contract number; 
(2) Name of vessel; 
(3) Vessel flag of registry; 
(4) Date of loading; 
(5) Port of loading; 
(6) Port of final discharge; 
(7) Description of commodity; 
(8) Gross weight in pounds and cubic feet if available; 
(9) Total ocean freight in U.S. dollars; and 
(10) Name of steamship company. 



(f) If this contract exceeds the simplified acquisition threshold, the Contractor shall provide with its final invoice 
under this contract a representation that to the best of its knowledge and belief— 

(1) No ocean transportation was used in the performance of this contract; 
(2) Ocean transportation was used and only U.S.-flag vessels were used for all ocean shipments under the 
contract; 
(3) Ocean transportation was used, and the Contractor had the written consent of the Contracting Officer 
for all foreign-flag ocean transportation; or 
(4) Ocean transportation was used and some or all of the shipments were made on foreign-flag vessels 
without the written consent of the Contracting Officer. The Contractor shall describe these shipments in 
the following format: 

   ITEM 
DESCRIPTION 

CONTRACT 
LINE ITEMS 

QUANTITY 

            
TOTAL          

(g) If this contract exceeds the simplified acquisition threshold and the final invoice does not include the required 
representation, the Government will reject and return it to the Contractor as an improper invoice for the purposes 
of the Prompt Payment clause of this contract. In the event there has been unauthorized use of foreign-flag vessels 
in the performance of this contract, the Contracting Officer is entitled to equitably adjust the contract, based on 
the unauthorized use. 
(h) In the award of subcontracts for the types of supplies described in paragraph (b)(2) of this clause, including 
subcontracts for commercial items, the Contractor shall flow down the requirements of this clause as follows: 

(1) The Contractor shall insert the substance of this clause, including this paragraph (h), in subcontracts 
that exceed the simplified acquisition threshold in part 2 of the Federal Acquisition Regulation. 
(2) The Contractor shall insert the substance of paragraphs (a) through (e) of this clause, and this 
paragraph (h), in subcontracts that are at or below the simplified acquisition threshold in part 2 of the 
Federal Acquisition Regulation. 

(End of clause) 
Alternate II. As prescribed in 247.574(b) and (b)(3), use the following clause, which uses a different paragraph (b) 
than the basic clause: 

TRANSPORTATION OF SUPPLIES BY SEA—ALTERNATE II (APR 2014) 
(a) Definitions. As used in this clause— 

“Components” means articles, materials, and supplies incorporated directly into end products at any level 
of manufacture, fabrication, or assembly by the Contractor or any subcontractor. 
“Department of Defense” (DoD) means the Army, Navy, Air Force, Marine Corps, and defense agencies. 
“Foreign-flag vessel” means any vessel that is not a U.S.-flag vessel. 
“Ocean transportation” means any transportation aboard a ship, vessel, boat, barge, or ferry through 
international waters. 
“Subcontractor” means a supplier, materialman, distributor, or vendor at any level below the prime 
contractor whose contractual obligation to perform results from, or is conditioned upon, award of the 
prime contract and who is performing any part of the work or other requirement of the prime contract.  
“Supplies” means all property, except land and interests in land, that is clearly identifiable for eventual 
use by or owned by the DoD at the time of transportation by sea. 

(i) An item is clearly identifiable for eventual use by the DoD if, for example, the contract 
documentation contains a reference to a DoD contract number or a military destination. 
(ii) “Supplies” includes (but is not limited to) public works; buildings and facilities; ships; 
floating equipment and vessels of every character, type, and description, with parts, 
subassemblies, accessories, and equipment; machine tools; material; equipment; stores of all 
kinds; end items; construction materials; and components of the foregoing. 

“U.S.-flag vessel” means a vessel of the United States or belonging to the United States, including any 
vessel registered or having national status under the laws of the United States. 

(b)(1) The Contractor shall use U.S.-flag vessels when transporting any supplies by sea under this contract. 
(2) A subcontractor transporting supplies by sea under this contract shall use U.S.-flag vessels if the 
supplies being transported are— 

(i) Noncommercial items; or 
(ii) Commercial items that— 

http://www.acq.osd.mil/dpap/dars/dfars/html/current/247_5.htm#247.574


(A) The Contractor is reselling or distributing to the Government without adding value 
(generally, the Contractor does not add value to items that it subcontracts for f.o.b. 
destination shipment); 
(B) Are shipped in direct support of U.S. military contingency operations, exercises, or 
forces deployed in humanitarian or peacekeeping operations; or 
(C) Are commissary or exchange cargoes transported outside of the Defense 
Transportation System in accordance with 10 U.S.C. 2643 (Note: This contract requires 
transportation of commissary or exchange cargoes outside of the Defense Transportation 
System in accordance with 10 U.S.C. 2643). 

(c) The Contractor and its subcontractors may request that the Contracting Officer authorize shipment in foreign-
flag vessels, or designate available U.S.-flag vessels, if the Contractor or a subcontractor believes that— 

(1) U.S.-flag vessels are not available for timely shipment; 
(2) The freight charges are inordinately excessive or unreasonable; or 
(3) Freight charges are higher than charges to private persons for transportation of like goods. 

(d) The Contractor must submit any request for use of foreign-flag vessels in writing to the Contracting Officer at 
least 45 days prior to the sailing date necessary to meet its delivery schedules. The Contracting Officer will 
process requests submitted after such date(s) as expeditiously as possible, but the Contracting Officer's failure to 
grant approvals to meet the shipper's sailing date will not of itself constitute a compensable delay under this or 
any other clause of this contract. Requests shall contain at a minimum— 

(1) Type, weight, and cube of cargo; 
(2) Required shipping date; 
(3) Special handling and discharge requirements; 
(4) Loading and discharge points; 
(5) Name of shipper and consignee; 
(6) Prime contract number; and 
(7) A documented description of efforts made to secure U.S.-flag vessels, including points of contact 
(with names and telephone numbers) with at least two U.S.-flag carriers contacted. Copies of telephone 
notes, telegraphic and facsimile message or letters will be sufficient for this purpose. 

(e) The Contractor shall, within 30 days after each shipment covered by this clause, provide the Contracting 
Officer and the Maritime Administration, Office of Cargo Preference, U.S. Department of Transportation, 400 
Seventh Street SW, Washington, DC 20590, one copy of the rated on board vessel operating carrier's ocean bill of 
lading, which shall contain the following information: 

(1) Prime contract number; 
(2) Name of vessel; 
(3) Vessel flag of registry; 
(4) Date of loading; 
(5) Port of loading; 
(6) Port of final discharge; 
(7) Description of commodity; 
(8) Gross weight in pounds and cubic feet if available; 
(9) Total ocean freight in U.S. dollars; and 
(10) Name of steamship company. 

(f) If this contract exceeds the simplified acquisition threshold, the Contractor shall provide with its final invoice 
under this contract a representation that to the best of its knowledge and belief— 

(1) No ocean transportation was used in the performance of this contract; 
(2) Ocean transportation was used and only U.S.-flag vessels were used for all ocean shipments under the 
contract; 
(3) Ocean transportation was used, and the Contractor had the written consent of the Contracting Officer 
for all foreign-flag ocean transportation; or 
(4) Ocean transportation was used and some or all of the shipments were made on foreign-flag vessels 
without the written consent of the Contracting Officer. The Contractor shall describe these shipments in 
the following format: 

   ITEM 
DESCRIPTION 

CONTRACT 
LINE ITEMS 

QUANTITY 

            
TOTAL          



(g) If this contract exceeds the simplified acquisition threshold and the final invoice does not include the required 
representation, the Government will reject and return it to the Contractor as an improper invoice for the purposes 
of the Prompt Payment clause of this contract. In the event there has been unauthorized use of foreign-flag vessels 
in the performance of this contract, the Contracting Officer is entitled to equitably adjust the contract, based on 
the unauthorized use. 
(h) In the award of subcontracts for the types of supplies described in paragraph (b)(2) of this clause, including 
subcontracts for commercial items, the Contractor shall flow down the requirements of this clause as follows: 

(1) The Contractor shall insert the substance of this clause, including this paragraph (h), in subcontracts 
that exceed the simplified acquisition threshold in part 2 of the Federal Acquisition Regulation. 
(2) The Contractor shall insert the substance of paragraphs (a) through (e) of this clause, and this 
paragraph (h), in subcontracts that are at or below the simplified acquisition threshold in part 2 of the 
Federal Acquisition Regulation. 

(End of clause) 
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