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GENERAL CLAUSES
(Acquisition of Leasehold Interests in Real Property)
1.  SUBLETTING AND ASSIGNMENT (JAN 2011)
The Government may sublet any part of the premises but shall not be relieved from any obligations under this lease by reason of any such subletting. The Government may at any time assign this lease, and be relieved from all obligations to Lessor under this lease excepting only unpaid rent and other liabilities, if any, that have accrued to the date of said assignment. Any subletting or assignment shall be subject to prior written consent of Lessor, which shall not be unreasonably withheld.
2.  552.270_11
SUCCESSORS BOUND (SEP 1999)
This lease shall bind, and inure to the benefit of, the parties and their respective heirs, executors, administrators, successors, and assigns.
3.  552.270_23
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT (SEP 1999)
(a)
Lessor warrants that it holds such title to or other interest in the premises and other property as is 
necessary to the Government's access to the premises and full use and enjoyment thereof in accordance with the provisions of this lease. Government agrees, in consideration of the warranties and conditions set forth in this clause, that this lease is subject and subordinate to any and all recorded mortgages, deeds of trust and other liens now or hereafter existing or imposed upon the premises, and to any renewal, modification or extension thereof. It is the intention of the parties that this provision shall be self-operative and that no further instrument shall be required to effect the present or subsequent subordination of this lease. Government agrees, however, within twenty (20) business days next following the Contracting Officer's receipt of a written demand, to execute such instruments as Lessor may reasonably request to evidence further the subordination of this lease to any existing or future mortgage, deed of trust or other security interest pertaining to the premises, and to any water, sewer or access easement necessary or desirable to serve the premises or adjoining property owned in whole or in part by Lessor if such easement does not interfere with the full enjoyment of any right granted the Government under this lease.
(b)  
No such subordination, to either existing or future mortgages, deeds of trust or other lien or security 
instrument shall operate to affect adversely any right of the Government under this lease so long as the Government is not in default under this lease. Lessor will include in any future mortgage, deed of trust or other security instrument to which this lease becomes subordinate, or in a separate non-disturbance agreement, a provision to the foregoing effect. Lessor warrants that the holders of all notes or other obligations secured by existing mortgages, deeds of trust or other security instruments have consented to the provisions of this clause, and agrees to provide true copies of all such consents to the Contracting Officer promptly upon demand.
(c)  
In the event of any sale of the premises or any portion thereof by foreclosure of the lien of any such 
mortgage, deed of trust or other security instrument, or the giving of a deed in lieu of foreclosure, the Government will be deemed to have attorned to any purchaser, purchasers, transferee or transferees of the premises or any portion thereof and its or their successors and assigns, and any such purchasers and transferees will be deemed to have assumed all obligations of the Lessor under this lease, so as to establish direct privity of estate and contract between Government and such purchasers or transferees, with the same force, effect and relative priority in time and right as if the lease had initially been entered into between such purchasers or transferees and the Government; provided, further, that the Contracting Officer and such purchasers or transferees shall, with reasonable promptness following any such sale or deed delivery in lieu of foreclosure, execute all such revisions to this lease, or other writings, as shall be necessary to document the foregoing relationship.
(d)  
None of the foregoing provisions may be deemed or construed to imply a waiver of the 
Government's rights as a sovereign.
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4.  552.270_24
STATEMENT OF LEASE (SEP 1999)
 (a)  The Contracting Officer will, within thirty (30) days next following the Contracting Officer's receipt of a joint written request from Lessor and a prospective lender or purchaser of the building, execute and deliver to Lessor a letter stating that the same is issued subject to the conditions stated in this clause and, if such is the case, that (1) the lease is in full force and effect; (2) the date to which the rent and other charges have been paid in advance, if any; and (3) whether any notice of default has been issued.
(b)  Letters issued pursuant to this clause are subject to the following conditions:
(1)
That they are based solely upon a reasonably diligent review of the Contracting Officer's 
lease file as of the date of issuance;
(2)
That the Government shall not be held liable because of any defect in or condition of the 
premises or building;
(3)
That the Contracting Officer does not warrant or represent that the premises or building 
comply with applicable Federal, State and local law; and
(4)
That the Lessor, and each prospective lender and purchaser are deemed to have 
constructive notice of such facts as would be ascertainable by reasonable pre-purchase and pre-commitment inspection of the Premises and Building and by inquiry to appropriate Federal, State and local Government officials.
5.  552.270_25
SUBSTITUTION OF TENANT AGENCY (SEP 1999)
The Government may, at any time and from time to time, substitute any Government agency or agencies for the Government agency or agencies, if any, named in the lease.
6.  552.270_26
NO WAIVER (SEP 1999)
No failure by either party to insist upon the strict performance of any provision of this lease or to exercise any right or remedy consequent upon a breach thereof, and no acceptance of full or partial rent or other performance by either party during the continuance of any such breach shall constitute a waiver of any such breach of such provision.
7.  INTEGRATED AGREEMENT (JUN 2012)
This Lease, upon execution, contains the entire agreement of the parties and no prior written or oral agreement, express or implied, shall be admissible to contradict the provisions of the Lease.  Except as expressly attached to and made a part of the Lease, neither the Request for Lease Proposals nor any pre-award communications by either party shall be incorporated in the Lease.
8.  552.270_28
MUTUALITY OF OBLIGATION (SEP 1999)
The obligations and covenants of the Lessor, and the Government's obligation to pay rent and other Government obligations and covenants, arising under or related to this Lease, are interdependent. The Government may, upon issuance of and delivery to Lessor of a final decision asserting a claim against Lessor, set off such claim, in whole or in part, as against any payment or payments then or thereafter due the Lessor under this lease. No setoff pursuant to this clause shall constitute a breach by the Government of this lease.
9.  DELIVERY AND CONDITION (JAN 2011)
(a)
Unless the Government elects to have the space occupied in increments, the space must be 
delivered ready for occupancy as a complete unit.
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(b)
The Government may elect to accept the Space notwithstanding the Lessor's failure to deliver the 
Space substantially complete; if the Government so elects, it may reduce the rent payments.
10.  DEFAULT BY LESSOR (APR 2012)
(a)  
The following conditions shall constitute default by the Lessor, and shall give rise to the following 
rights and remedies for the Government:
(1)
Prior to Acceptance of the Premises.  Failure by the Lessor to diligently perform all 
obligations required for Acceptance of the Space within the times specified, without excuse, shall constitute a default by the Lessor.  Subject to provision of notice of default to the Lessor, and provision of a reasonable opportunity for the Lessor to cure its default, the Government may terminate the Lease on account of the Lessor's default. 
(2)
After Acceptance of the Premises.  Failure by the Lessor to perform any service, to provide 
any item, or satisfy any requirement of this Lease, without excuse, shall constitute a default by the Lessor.  Subject to provision of notice of default to the Lessor, and provision of a reasonable opportunity for the Lessor to cure its default, the Government may perform the service, provide the item, or obtain satisfaction of the requirement by its own employees or contractors.  If the Government elects to take such action, the Government may deduct from rental payments its costs incurred in connection with taking the action.  Alternatively, the Government may reduce the rent by an amount reasonably calculated to approximate the cost or value of the service not performed, item not provided, or requirement not satisfied, such reduction effective as of the date of the commencement of the default condition.
(3)
Grounds for Termination.  The Government may terminate the Lease if:
(i)  
The Lessor's default persists notwithstanding provision of notice and reasonable 
opportunity to cure by the Government, or
(ii)  
The Lessor fails to take such actions as are necessary to prevent the recurrence of 
default conditions, 
and such conditions (i) or (ii)  substantially impair the safe and healthful occupancy of the Premises, or render the Space unusable for its intended purposes.
(4)
Excuse.  Failure by the Lessor to timely deliver the Space or perform any service, provide 
any item, or satisfy any requirement of this Lease shall not be excused if its failure in performance arises from:
(i)
Circumstances within the Lessor's control;
(ii)
Circumstances about which the Lessor had actual or constructive knowledge prior to 
the Lease Award Date that could reasonably be expected to affect the Lessor's capability to perform, regardless of the Government's knowledge of such matters;
(iii)
The condition of the Property;
(iv)
The acts or omissions of the Lessor, its employees, agents or contractors; or
(v)
The Lessor's inability to obtain sufficient financial resources to perform its 
obligations.
(5)  
The rights and remedies specified in this clause are in addition to any and all remedies to 
which the Government may be entitled as a matter of law.
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11.  552.270_19
PROGRESSIVE OCCUPANCY (SEP 1999)
The Government shall have the right to elect to occupy the space in partial increments prior to the substantial completion of the entire leased premises, and the Lessor agrees to schedule its work so as to deliver the space incrementally as elected by the Government. The Government shall pay rent commencing with the first business day following substantial completion of the entire leased premise unless the Government has elected to occupy the leased premises incrementally. In case of incremental occupancy, the Government shall pay rent pro rata upon the first business day following substantial completion of each incremental unit.  Rental payments shall become due on the first workday of the month following the month in which an increment of space is substantially complete, except that should an increment of space be substantially completed after the fifteenth day of the month, the payment due date will be the first workday of the second month following the month in which it was substantially complete. The commencement date of the firm lease term will be a composite determined from all rent commencement dates.
12.  MAINTENANCE OF THE PROPERTY, RIGHT TO INSPECT (JAN 2011)
The Lessor shall maintain the Property, including the building, building systems, and all equipment, fixtures, and appurtenances furnished by the Lessor under this Lease, in good repair and tenantable condition so that they are suitable in appearance and capable of supplying such heat, air conditioning, light, ventilation, safety systems, access and other things to the premises, without reasonably preventable or recurring disruption, as is required for the Government's access to, occupancy, possession, use and enjoyment of the premises as provided in this lease. For the purpose of so maintaining the premises, the Lessor may at reasonable times enter the premises with the approval of the authorized Government representative in charge.  Upon request of the LCO, the Lessor shall provide written documentation that building systems have been properly maintained, tested, and are operational within manufacturer's warranted operating standards.  The Lessor shall maintain the Premises in a safe and healthful condition according to applicable OSHA standards and all other requirements of this Lease, including standards governing indoor air quality, existence of mold and other biological hazards, presence of hazardous materials, etc.  The Government shall have the right, at any time after the Lease Award Date and during the term of the Lease, to inspect all areas of the Property to which access is necessary for the purpose of determining the Lessor's compliance with this clause.
13.  FIRE AND CASUALTY DAMAGE (MAR 2013)
If the building in which the Premises are located is totally destroyed or damaged by fire or other casualty, this Lease shall immediately terminate.  If the building in which the Premises are located are only partially destroyed or damaged, so as to render the Premises untenantable, or not usable for their intended purpose, the Lessor shall have the option to elect to repair and restore the Premises or terminate the Lease.  The Lessor shall be permitted a reasonable amount of time, not to exceed 270 days from the event of destruction or damage, to repair or restore the Premises, provided that the Lessor submits to the Government a reasonable schedule for repair of the Premises within 60 days of the event of destruction or damage.  If the Lessor fails to timely submit a reasonable schedule for completing the work, the Government may elect to terminate the Lease effective as of the date of the event of destruction or damage.  If the Lessor elects to repair or restore the Premises, but fails to repair or restore the Premises within 270 days from the event of destruction or damage, or fails to diligently pursue such repairs or restoration so as to render timely completion commercially impracticable, the Government may terminate the Lease effective as of the date of the destruction or damage.  During the time that the Premises are unoccupied, rent shall be abated.  Termination of the Lease by either party under this clause shall not give rise to liability for either party.
This clause shall not apply if the event of destruction or damage is caused by the Lessor's negligence or willful misconduct.
14.  COMPLIANCE WITH APPLICABLE LAW (JAN 2011)
Lessor shall comply with all Federal, state and local laws applicable to its ownership and leasing of the Property, including, without limitation, laws applicable to the construction, ownership, alteration or operation of all buildings, structures, and facilities located thereon, and obtain all necessary permits, licenses and similar items at its own expense. The Government will comply with all Federal, State and local laws applicable to and enforceable against it as a tenant under this lease, provided that nothing in this Lease shall be construed as a waiver of the sovereign  immunity of the Government. This Lease shall be governed by Federal law.
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15.  552.270_12
ALTERATIONS (SEP 1999)
The Government shall have the right during the existence of this lease to make alterations, attach fixtures, and erect structures or signs in or upon the premises hereby leased, which fixtures, additions or structures so placed in, on, upon, or attached to the said premises shall be and remain the property of the Government and may be removed or otherwise disposed of by the Government. If the lease contemplates that the Government is the sole occupant of the building, for purposes of this clause, the leased premises include the land on which the building is sited and the building itself. Otherwise, the Government shall have the right to tie into or make any physical connection with any structure located on the property as is reasonably necessary for appropriate utilization of the leased space.
16.  ACCEPTANCE OF SPACE AND CERTIFICATE OF OCCUPANCY (JAN 2011)
(a)
Ten (10) working days prior to the completion of the Space, the Lessor shall issue written notice 
to the Government to schedule the inspection of the Space for acceptance.  The Government shall accept the Space only if the construction of building shell and TIs conforming to this Lease and the approved DIDs is substantially complete, and a Certificate of Occupancy has been issued as set forth below.
(b)
The Space shall be considered substantially complete only if the Space may be used for its 
intended purpose and completion of remaining work will not unreasonably interfere with the Government's enjoyment of the Space.  Acceptance shall be final and binding upon the Government with respect to conformance of the completed TIs to the approved DIDs, with the exception of items identified on a punchlist generated as a result of the inspection, concealed conditions, latent defects, or fraud, but shall not relieve the Lessor of any other Lease requirements.  
(c)
The Lessor shall provide a valid Certificate of Occupancy, issued by the local jurisdiction, for the 
intended use of the Government.  If the local jurisdiction does not issue Certificates of Occupancy or if the Certificate of Occupancy is not available, the Lessor may obtain satisfaction of this condition by obtaining the services of a licensed fire protection engineer to verify that the offered space meets all applicable local codes and ordinances to ensure an acceptable level of safety is provided.  Under such circumstances, the Government shall only accept the Space without a Certificate of Occupancy if a licensed fire protection engineer determines that the offered space is compliant with all applicable local codes and ordinances.
17.  52.204-7
CENTRAL CONTRACTOR REGISTRATION (DEC 2012)
(a) 
Definitions. As used in this provision -- 
“Central Contractor Registration (CCR) database” means the primary Government repository for Contractor information required for the conduct of business with the Government. 
“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 CCR records for identifying alternative Electronic Funds Transfer (EFT) accounts (see the FAR at Subpart 32.11) for the same concern. 
“Registered in the CCR database” means that -- 
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(1) 
The offeror has entered all mandatory information, including the DUNS number or the DUNS+4 
number, as well as data required by the Federal Funding Accountability and Transparency Act of 2006 (see Subpart 4.14) into the CCR database; and 
(2) 
The Government has validated all mandatory data fields, to include validation of the Taxpayer 
Identification Number (TIN) with the Internal Revenue Service (IRS), and has marked the record “Active”. The offeror will be required to provide consent for TIN validation to the Government as a part of the CCR registration process. 
(b)(1) 
By submission of an offer, the offeror acknowledges the requirement that a prospective awardee 
shall be registered in the CCR 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 “DUNS” or “DUNS +4” followed by the DUNS or DUNS +4 number that identifies the offeror's name and address exactly as stated in the offer. The DUNS number will be used by the Contracting Officer to verify that the offeror is registered in the CCR database. 
(c)
 If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to 
obtain one. 
(1) 
An offeror may obtain a DUNS number -- 
(i) Via the Internet at http://fedgov.dnb.com/webform or if the offeror does not have internet access, it may call Dun and Bradstreet at 1-866-705-5711 if located within the United States; or 
(ii) If located outside the United States, by contacting the local Dun and Bradstreet office. The offeror should indicate that it is an offeror for a U.S. Government contract when contacting the local Dun and Bradstreet office. 
(2) 
The offeror should be prepared to provide the following information: 
(i)       Company legal business. 
(ii)      Tradestyle, doing business, or other name by which your entity is commonly recognized. 
(iii)      Company Physical Street Address, City, State, and ZIP Code. 
(iv)      Company Mailing Address, City, State and ZIP Code (if separate from physical). 
(v)       Company Telephone Number. 
(vi)      Date the company was started. 
(vii)     Number of employees at your location. 
(viii)    Chief executive officer/key manager. 
(ix)      Line of business (industry). 
(x)      Company Headquarters name and address (reporting relationship within your entity). 
(d)
 If the Offeror does not become registered in the CCR database in the time prescribed by the 
Contracting Officer, the Contracting Officer will proceed to award to the next otherwise successful registered Offeror. 
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(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 . 
18.  552.270-31
PROMPT PAYMENT (JUN 2011)
The Government will make payments under the terms and conditions specified in this clause. Payment shall be considered as being made on the day a check is dated or an electronic funds transfer is made. All days referred to in this clause are calendar days, unless otherwise specified.
(a) 
Payment due date --
(1) 
Rental payments. Rent shall be paid monthly in arrears and will be due on the first workday 
of each month, and only as provided for by the lease.
(i) When the date for commencement of rent falls on the 15th day of the month or earlier, the initial monthly rental payment under this contract shall become due on the first workday of the month following the month in which the commencement of the rent is effective.
(ii) When the date for commencement of rent falls after the 15th day of the month, the initial monthly rental payment under this contract shall become due on the first workday of the second month following the month in which the commencement of the rent is effective.
(2) 
Other payments. The due date for making payments other than rent shall be the later of the 
following two events:
(i) The 30th day after the designated billing office has received a proper invoice from the Contractor.
(ii) The 30th day after Government acceptance of the work or service. However, if the designated billing office fails to annotate the invoice with the actual date of receipt, the invoice payment due date shall be deemed to be the 30th day after the Contractor's invoice is dated, provided a proper invoice is received and there is no disagreement over quantity, quality, or Contractor compliance with contract requirements.
(b) 
Invoice and inspection requirements for payments other than rent. 
(1) 
The Contractor shall prepare and submit an invoice to the designated billing office after 
completion of the work. A proper invoice shall include the following items:
(i) 
Name and address of the Contractor.
(ii) 
Invoice date.
(iii) 
Lease number.
(iv) 
Government's order number or other authorization.
(v) 
Description, price, and quantity of work or services delivered.
(vi) 
Name and address of Contractor official to whom payment is to be sent (must be the 
same as that in the remittance address in the lease or the order).
(vii) 
Name (where practicable), title, phone number, and mailing address of person to be 
notified in the event of a defective invoice. 
GSA 3517B (REV. 3/2013) PAGE 9
GENERAL SERVICES ADMINISTRATION
INITIALS
(2) 
The Government will inspect and determine the acceptability of the work performed or 
services delivered within seven days after the receipt of a proper invoice or notification of completion of the work or services unless a different period is specified at the time the order is placed. If actual acceptance occurs later, for the purpose of determining the payment due date and calculation of interest, acceptance will be deemed to occur on the last day of the seven day inspection period. If the work or service is rejected for failure to conform to the technical requirements of the contract, the seven days will be counted beginning with receipt of a new invoice or notification. In either case, the Contractor is not entitled to any payment or interest unless actual acceptance by the Government occurs.
(c) 
Interest Penalty. 
(1) 
An interest penalty shall be paid automatically by the Government, without request from the 
Contractor, if payment is not made by the due date.
(2) 
The interest penalty shall be at the rate established by the Secretary of the Treasury under 
Section 12 of the Contract Disputes Act of 1978 (41 U.S.C. 611) that is in effect on the day after the due date. This rate is referred to as the ``Renegotiation Board Interest Rate,'' and it is published in the Federal Register semiannually on or about January 1 and July 1. The interest penalty shall accrue daily on the payment amount approved by the Government and be compounded in 30-day increments inclusive from the first day after the due date through the payment date.
(3) 
Interest penalties will not continue to accrue after the filing of a claim for such penalties 
under the clause at 52.233 -1, Disputes, or for more than one year. Interest penalties of less than $1.00 need not be paid.
(4) 
Interest penalties are not required on payment delays due to disagreement between the 
Government and Contractor over the payment amount or other issues involving contract compliance or on amounts temporarily withheld or retained in accordance with the terms of the contract. Claims involving disputes, and any interest that may be payable, will be resolved in accordance with the clause at 52.233_1, Disputes.
(d) 
Overpayments. If the Lessor becomes aware of a duplicate payment or that the Government has 
otherwise overpaid on a payment, the Contractor shall -- 
(1) 
Return the overpayment amount to the payment office cited in the contract along with a 
description of the overpayment including the --
(i) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation errors, date(s) of overpayment);
(ii) Affected lease number; (iii) Affected lease line item or sub-line item, if applicable; and
(iii) Lessor point of contact. 
(2) 
Provide a copy of the remittance and supporting documentation to the Contracting Officer. 
19.  552.232_23
ASSIGNMENT OF CLAIMS (SEP 1999)
(Applicable to leases over $3,000.)
In order to prevent confusion and delay in making payment, the Contractor shall not assign any claim(s) for amounts due or to become due under this contract. However, the Contractor is permitted to assign separately to a bank, trust company, or other financial institution, including any Federal lending agency, under the provisions of the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 15 (hereinafter referred to as “the Act”), all amounts due or to become due under any order amounting to $1,000 or more issued by any Government agency under this contract. Any such assignment takes effect only if and when the assignee files written notice of the assignment together with a true copy of the instrument of assignment with the contracting officer issuing the order and the finance office designated in the order to make payment. Unless otherwise stated in the order, payments to an assignee of any amounts due or to become due under any order assigned may, to the extent specified in the Act, be subject to reduction or set-off. 
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20.  552.270_20
PAYMENT (MAY 2011) 
(a)
When space is offered and accepted, the amount of American National Standards 
Institute/Building Owners and Managers Association Office Area (ABOA) square footage delivered will be confirmed by:
(1)
The Government's measurement of plans submitted by the successful Offeror as approved 
by the Government, and an inspection of the space to verify that the delivered space is in conformance with such plans or
(2)
A mutual on-site measurement of the space, if the Contracting Officer determines that it is 
necessary.
(b)
Payment will not be made for space which is in excess of the amount of ABOA square footage 
stated in the lease. 
(c)
If it is determined that the amount of ABOA square footage actually delivered is less than the 
amount agreed to in the lease, the lease will be modified to reflect the amount of ABOA space delivered and the annual rental will be adjusted as follows:
ABOA square feet not delivered multiplied by one plus the common area factor (CAF), multiplied 
by the rate per rentable square foot (RSF).  That is:  (1+CAF) x Rate per RSF = Reduction in Annual Rent
21.  52.232-33
PAYMENT BY ELECTRONIC FUNDS TRANSFER --CENTRAL CONTRACTOR  REGISTRATION (OCT 2003)
 (a) 
Method of payment. 
(1) 
All payments by the Government under this contract shall be made by electronic funds transfer 
(EFT), except as provided in paragraph (a)(2) of this clause. As used in this clause, the term “EFT” refers to the funds transfer and may also include the payment information transfer. 
(2) 
In the event the Government is unable to release one or more payments by EFT, the Contractor 
agrees to either -- 
(i) 
Accept payment by check or some other mutually agreeable method of payment; or 
(ii) 
Request the Government to extend the payment due date until such time as the 
Government can make payment by EFT (but see paragraph (d) of this clause). 
(b) 
Contractor's EFT information. The Government shall make payment to the Contractor using the EFT 
information contained in the Central Contractor Registration (CCR) database. In the event that the EFT information changes, the Contractor shall be responsible for providing the updated information to the CCR database. 
(c) 
Mechanisms for EFT payment. The Government may make payment by EFT through either the Automated 
Clearing House (ACH) network, subject to the rules of the National Automated Clearing House Association, or the Fedwire Transfer System. The rules governing Federal payments through the ACH are contained in 31 CFR Part 210. 
(d) 
Suspension of payment. If the Contractor's EFT information in the CCR database is incorrect, then the 
Government need not make payment to the Contractor under this contract until correct EFT information is entered into the CCR database; and any invoice or contract financing request shall be deemed not to be a proper invoice for the purpose of prompt payment under this contract. The prompt payment terms of the contract regarding notice of an improper invoice and delays in accrual of interest penalties apply. 
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(e) 
Liability for uncompleted or erroneous transfers. 
(1) 
If an uncompleted or erroneous transfer occurs because the Government used the Contractor's 
EFT information incorrectly, the Government remains responsible for -- 
(i) Making a correct payment; 
(ii) Paying any prompt payment penalty due; and 
(iii) Recovering any erroneously directed funds. 
(2) 
If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was 
incorrect, or was revised within 30 days of Government release of the EFT payment transaction instruction to the Federal Reserve System, and -- 
(i) If the funds are no longer under the control of the payment office, the Government is deemed to have made payment and the Contractor is responsible for recovery of any erroneously directed funds; or 
(ii) If the funds remain under the control of the payment office, the Government shall not make payment, and the provisions of paragraph (d) of this clause shall apply. 
(f) 
EFT and prompt payment. A payment shall be deemed to have been made in a timely manner in 
accordance with the prompt payment terms of this contract if, in the EFT payment transaction instruction released to the Federal Reserve System, the date specified for settlement of the payment is on or before the prompt payment due date, provided the specified payment date is a valid date under the rules of the Federal Reserve System. 
(g) 
EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as provided 
for in the assignment of claims terms of this contract, the Contractor shall require as a condition of any such assignment, that the assignee shall register separately in the CCR database and shall be paid by EFT in accordance with the terms of this clause. Notwithstanding any other requirement of this contract, payment to an ultimate recipient other than the Contractor, or a financial institution properly recognized under an assignment of claims pursuant to Subpart 32.8, is not permitted. In all respects, the requirements of this clause shall apply to the assignee as if it were the Contractor. EFT information that shows the ultimate recipient of the transfer to be other than the Contractor, in the absence of a proper assignment of claims acceptable to the Government, is incorrect EFT information within the meaning of paragraph (d) of this clause. 
(h) 
Liability for change of EFT information by financial agent. The Government is not liable for errors 
resulting from changes to EFT information made by the Contractor's financial agent. 
(i) 
Payment information. The payment or disbursing office shall forward to the Contractor available 
payment information that is suitable for transmission as of the date of release of the EFT instruction to the Federal Reserve System. The Government may request the Contractor to designate a desired format and method(s) for delivery of payment information from a list of formats and methods the payment office is capable of executing. However, the Government does not guarantee that any particular format or method of delivery is available at any particular payment office and retains the latitude to use the format and delivery method most convenient to the Government. If the Government makes payment by check in accordance with paragraph (a) of this clause, the Government shall mail the payment information to the remittance address contained in the CCR database. 
22.
52.203-13  
Contractor Code of Business Ethics and Conduct (APR 2010)
(Applicable to leases over $5 million and performance period is 120 days or more.)
(a)
Definitions. As used in this clause -- 
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“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; and 
(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 
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employee, agent, or subcontractor of the Contractor has committed --  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, 
(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 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. 
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(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 the special requirements of Government contracting, including -- 
·Monitoring and auditing to detect criminal conduct; 
·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 
·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 subcontract 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). 
·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. 
·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. 
·The disclosure requirement for an individual contract continues until at least 3 years after final payment on the contract. 
·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 $5,000,000 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. 
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23.
552.270-32
COVENANT AGAINST CONTINGENT FEES (JUN 2011)
(Applicable to leases over $150,000 average net annual rental including option periods.) 
(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, in its discretion, 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 
(including licensed real estate agents or brokers), 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. 
(1)
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.
(2)
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. 
(3)
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.
24.
52.203_7
ANTI_KICKBACK PROCEDURES (OCT 2010)
                       (Applicable to leases over $150,000 average net annual rental including option periods.) 
(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, directly or indirectly, 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 contractor 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. 
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“Subcontractor employee,” as used in this clause, means any officer, partner, employee, or agent of a subcontractor. 
(b)
The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), 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 Department of Justice. 
(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)(5)(ii) of this clause be paid over to the Government unless the Government has already offset those monies under subdivision (c)(5)(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 paragraph (c)(5) but 
excepting paragraph (c)(1), in all subcontracts under this contract which exceed $150,000. 
25.
52.223-6
DRUG-FREE WORKPLACE (MAY 2001)
                                    (Applicable to leases over $150,000 average net annual rental including option periods, as well as to leases of any value awarded to an individual.)
(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. 
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"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 
(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 paragraph (b)(1) of this clause; 
(4)
Notify such employees in writing in the statement required by paragraph (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 
paragraphs (b)(1) through (b)(6) of this clause. 
GSA 3517B (REV. 3/2013) PAGE 18
GENERAL SERVICES ADMINISTRATION
INITIALS
     (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. 
26.
52.203-14
DISPLAY OF HOTLINE POSTER(S) (DEC 2007)
(Applicable to leases over $5 Million and performance period is 120 days or more.) 
    (a) 
Definition. 
“United States,” as used in this clause, means the 50 States, the District of Columbia, and outlying areas. 
    (b) 
Display of fraud hotline poster(s). Except as provided in paragraph (c) -- 
(1) 
During contract performance in the United States, the Contractor shall prominently display in 
common work areas within business segments performing work under this contract and at contract work sites -- 
(i) Any agency fraud hotline poster or Department of Homeland Security (DHS) fraud hotline poster identified in paragraph (b)(3) of this clause; and 
(ii) 
Any DHS fraud hotline poster subsequently identified by the Contracting Officer. 
(2) 
Additionally, if the Contractor maintains a company website as a method of providing information to 
employees, the Contractor shall display an electronic version of the poster(s) at the website. 
(3) 
Any required posters may be obtained as follows:
(Contracting Officer shall insert -- 
(i) 
Appropriate agency name(s) and/or title of applicable Department of Homeland Security 
fraud hotline poster); and 
(ii) 
The website(s) or other contact information for obtaining the poster(s).) 
      (c) 
If the Contractor has implemented a business ethics and conduct awareness program, including a 
reporting mechanism, such as a hotline poster, then the Contractor need not display any agency fraud hotline posters as required in paragraph (b) of this clause, other than any required DHS posters. 
    (d) 
Subcontracts. The Contractor shall include the substance of this clause, including this paragraph 
(d), in all subcontracts that exceed $5,000,000, except when the subcontract -- 
(1) 
Is for the acquisition of a commercial item; or 
(2) 
Is performed entirely outside the United States. 
27.
552.270-30
PRICE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (JUN 2011)
(Applicable to leases over $150,000 average net annual rental including option periods.)
Poster(s)
Obtain from
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(a)
If the head of the contracting activity (HCA) or his or her designee determines that there was a 
violation of subsection 27(a) of the Office of Federal Procurement Policy Act, as amended (41 U.S.C. 423), as implemented in the Federal Acquisition Regulation, the Government, at its election, may --
(1) 
Reduce the monthly rental under this lease by five percent of the amount of the rental 
for each month of the remaining term of the lease, including any option periods, and recover five percent of the rental already paid;
(2) 
Reduce payments for alterations not included in monthly rental payments by five 
percent of the amount of the alterations agreement; or 
(3) 
Reduce the payments for violations by a Lessor's subcontractor by an amount not to 
exceed the amount of profit or fee reflected in the subcontract at the time the subcontract was placed.
(b) 
Prior to making a determination as set forth above, the HCA or designee shall provide to the 
Lessor a written notice of the action being considered and the basis thereof. The Lessor shall have a period determined by the agency head or designee, but not less than 30 calendar days after receipt of such notice, to submit in person, in writing, or through a representative, information and argument in opposition to the proposed reduction. The agency head or designee may, upon good cause shown, determine to deduct less than the above amounts from payments. 
(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 or under this lease.
28.
52.215_10
PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA (AUG 2011)
(Applicable when cost or pricing data are required for work or services over $700,000.) 
(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. 
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(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. 
29.
552.270_13
PROPOSALS FOR ADJUSTMENT (SEP 1999)
(a)
The Contracting Officer may, from time to time during the term of this lease, require changes to 
be made in the work or services to be performed and in the terms or conditions of this lease. Such changes will be required under the Changes clause.
(b)
If the Contracting Officer makes a change within the general scope of the lease, the Lessor shall 
submit, in a timely manner, an itemized cost proposal for the work to be accomplished or services to be performed when the cost exceeds $100,000. The proposal, including all subcontractor work, will contain at least the following detail --
(1)
Material quantities and unit costs;
(2)
Labor costs (identified with specific item or material to be placed or operation to be performed;
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(3)
Equipment costs;
(4)
Worker's compensation and public liability insurance;
(5)
Overhead;
(6)
Profit; and
(7)
Employment taxes under FICA and FUTA.
(c)
The following Federal Acquisition Regulation (FAR) provisions also apply to all proposals 
exceeding $500,000 in cost --
(1)
The Lessor shall provide cost or pricing data including subcontractor cost or pricing 
data (48 CFR 15.403-4) and
(2)
The Lessor's representative, all Contractors, and subcontractors whose portion of the 
work exceeds $500,000 must sign and return the "Certificate of Current Cost or Pricing Data" (48 CFR 15.406-2).
(d)
Lessors shall also refer to 48 CFR Part 31, Contract Cost Principles, for information on which 
costs are allowable, reasonable, and allocable in Government work.
30.
CHANGES (MAR 2013)
(a)
The LCO may at any time, by written order, direct changes to the Tenant Improvements within the 
Space, Building Security Requirements, or the services required under the Lease.  
(b)
If any such change causes an increase or decrease in Lessor's costs or time required for 
performance of its obligations under this Lease, whether or not changed by the order, the Lessor shall be entitled to an amendment to the Lease  providing for one or more of the following:
(1)
An adjustment of the delivery date;
(2)
An equitable adjustment in the rental rate;
(3)
A lump sum equitable adjustment; or
(4)
A change to the operating cost base, if applicable.
(c)
The Lessor shall assert its right to an amendment under this clause within 30 days from the date 
of receipt of the change order and shall submit a proposal for adjustment.  Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, the pendency of an adjustment or existence of a dispute shall not excuse the Lessor from proceeding with the change as directed.
(d)
Absent a written change order from the LCO, or from a Government official to whom the LCO 
has explicitly and in writing delegated the authority to direct changes, the Government shall not be liable to Lessor under this clause.
31.
552.215_70
EXAMINATION OF RECORDS BY GSA (FEB 1996)
The Contractor agrees that the Administrator of General Services or any duly authorized representative shall, until the expiration of 3 years after final payment under this contract, or of the time periods for the particular records specified in Subpart 4.7 of the Federal Acquisition Regulation (48 CFR 4.7), whichever expires earlier, have access to and the right to examine any books, documents, papers, and records of the Contractor involving transactions related to this contract or compliance with any clauses thereunder. The Contractor further agrees to include in all its subcontracts hereunder a provision to the effect that the subcontractor agrees that the Administrator of General Services or any duly authorized representatives shall, until the expiration of 3 years after final payment under the subcontract, or of the time periods for the particular records specified in Subpart 4.7 of 
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the Federal Acquisition Regulation (48 CFR 4.7), whichever expires earlier, have access to and the right to examine any books, documents, papers, and records of such subcontractor involving transactions related to the subcontract or compliance with any clauses thereunder. The term "subcontract" as used in this clause excludes (a) purchase orders not exceeding $100,000 and (b) subcontracts or purchase orders for public utility services at rates established for uniform applicability to the general public.
32.
52.215-2
AUDIT AND RECORDS --NEGOTIATION (OCT 2010)
(Applicable to leases over $150,000 average net annual rental including option periods.)
(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 re-determinable 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 certified 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. 
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(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 
re_determinable 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. 
 
33.
52.233_1
DISPUTES (JUL 2002)
(a)
This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601_613). 
(b)
Except as provided in the Act, 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 the Act until certified.  A voucher, invoice, or other routine request for payment that is not in dispute when submitted is not a claim under the Act.  The submission may be converted to a claim under the Act, 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 duly authorized to certify the claim on behalf of the Contractor." 
(3)
The certification may be executed by any person duly authorized to bind the Contractor with 
respect to the claim. 
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(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 the Act. 
(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.
34.
52.222_26
EQUAL OPPORTUNITY (MAR 2007)
(a) 
Definition. “United States,” as used in this clause, 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, 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 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, or national origin. This shall include, but not be limited to -- 
(i) 
Employment; 
(ii)
Upgrading; 
(iii) 
Demotion; 
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(iv) 
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, or national origin.
(5) 
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. 
(6) 
The Contractor shall comply with Executive Order 11246, as amended, and the rules, 
regulations, and orders of the Secretary of Labor. 
(7) 
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. 
(8) 
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. 
(9) 
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. 
(10) 
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. 
(11) 
The Contractor shall take such action with respect to any subcontract or purchase order 
as the Contracting Officer 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. 
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(d) 
Notwithstanding any other clause in this contract, disputes relative to this clause will be 
governed by the procedures in 41 CFR 60-1.1.
35.
52.222-21
PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)
(a)
“Segregated facilities,” as used in this clause, 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, 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 the sexes.
(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 this 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. 
36.
52.219-28
Post-Award Small Business Program RERepresentation (APR 2012)
                                      (Applicable to leases exceeding $3,000.)
 
(a)
Definitions. As used in this clause -- 
Long-term contract means a contract of more than five years in duration, including options. However, the term does not include contracts that exceed five years in duration because the period of performance has been extended for a cumulative period not to exceed six months under the clause at 52.217-8, Option to Extend Services, or other appropriate authority. 
 
Small business concern means a concern, including its affiliates, that is independently owned and operated, not dominant in the field of operation in which it is bidding on Government contracts, and qualified as a small business under the criteria in 13 CFR part 121 and the size standard in paragraph (c) of this clause. Such a concern is “not dominant in its field of operation” when it does not exercise a controlling or major influence on a national basis in a kind of business activity in which a number of business concerns are primarily engaged. In determining whether dominance exists, consideration shall be given to all appropriate factors, including volume of business, number of employees, financial resources, competitive status or position, ownership or control of materials, processes, patents, license agreements, facilities, sales territory, and nature of business activity. 
(b)
If the Contractor represented that it was a small business concern prior to award of this contract, 
the Contractor shall rerepresent its size status according to paragraph (e) of this clause or, if applicable, paragraph (g) of this clause, upon the occurrence of any of the following: 
(1)
Within 30 days after execution of a novation agreement or within 30 days after modification of the 
contract to include this clause, if the novation agreement was executed prior to inclusion of this clause in the contract. 
(2)
Within 30 days after a merger or acquisition that does not require a novation or within 30 days after 
modification of the contract to include this clause, if the merger or acquisition occurred prior to inclusion of this clause in the contract. 
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(3)
For long-term contracts -- 
(i) 
Within 60 to 120 days prior to the end of the fifth year of the contract; and 
(ii) 
Within 60 to 120 days prior to the date specified in the contract for exercising any option 
thereafter. 
(c)
The Contractor shall rerepresent its size status in accordance with the size standard in effect at the 
time of this rerepresentation that corresponds to the North American Industry Classification System (NAICS) code assigned to this contract. The small business size standard corresponding to this NAICS code can be found at http://www.sba.gov/content/table-small-business-size-standards. 
(d)
The small business size standard for a Contractor providing a product which it does not 
manufacture itself, for a contract other than a construction or service contract, is 500 employees. 
(e)
Except as provided in paragraph (g) of this clause, the Contractor shall make the rerepresentation 
required by paragraph (b) of this clause by validating or updating all its representations in the Online Representations and Certifications Application and its data in the Central Contractor Registration, as necessary, to ensure that they reflect the Contractor's current status. The Contractor shall notify the contracting office in writing within the timeframes specified in paragraph (b) of this clause that the data have been validated or updated, and provide the date of the validation or update. 
(f)
If the Contractor represented that it was other than a small business concern prior to award of this 
contract, the Contractor may, but is not required to, take the actions required by paragraphs (e) or (g) of this clause. 
(g)
If the Contractor does not have representations and certifications in ORCA, or does not have a 
representation in ORCA for the NAICS code applicable to this contract, the Contractor is required to complete the following rerepresentation and submit it to the contracting office, along with the contract number and the date on which the rerepresentation was completed: 
The Contractor represents that it                         a small business concern under NAICS Code
 assigned to contract number 
. 
[Contractor to sign and date and insert authorized signer's name and title].
37.
52.222_35
Equal Opportunity for Veterans (SEP 2010)
(Applicable to leases over $100,000.) 
 
(a) 
Definitions. As used in this clause -- 
“All employment openings” means all positions except executive and senior management, 
those positions that will be filled from within the Contractor's organization, and positions lasting 3 days or less. This term includes full-time employment, temporary employment of more than 3 days duration, and part-time employment. 
“Armed Forces service medal veteran” means any veteran who, while serving on active duty in 
the U.S. military, ground, naval, or air service, participated in a United States military operation for which an Armed Forces service medal was awarded pursuant to Executive Order 12985 (61 FR 1209). 
“Disabled veteran” means -- 
GSA 3517B (REV. 3/2013) PAGE 28
GENERAL SERVICES ADMINISTRATION
INITIALS
The contractor represents that it, select one of the following, is, or is not, a small business concern under NAICS code.  
(1) 
A veteran of the U.S. military, ground, naval, or air service, who is entitled to 
compensation (or who but for the receipt of military retired pay would be entitled to compensation) under laws administered by the Secretary of Veterans Affairs; or 
(2) 
A person who was discharged or released from active duty because of a service-
connected disability. 
“Executive and senior management” means -- 
(1) 
Any employee -- 
(i) 
Compensated on a salary basis at a rate of not less than $455 per week 
(or $380 per week, if employed in American Samoa by employers other than the Federal Government), exclusive of board, lodging or other facilities; 
(ii) 
Whose primary duty consists of the management of the enterprise in 
which the individual is employed or of a customarily recognized department or subdivision thereof; 
(iii) 
Who customarily and regularly directs the work of two or more other 
employees; and 
(iv) 
Who has the authority to hire or fire other employees or whose 
suggestions and recommendations as to the hiring or firing and as to the advancement and promotion or any other change of status of other employees will be given particular weight; or 
(2) 
Any employee who owns at least a bona fide 20 -percent equity interest in the 
enterprise in which the employee is employed, regardless of whether the business is a corporate or other type of organization, and who is actively engaged in its management. 
“Other protected veteran” means a veteran who served on active duty in the U.S. military, 
ground, naval, or air service, during a war or in a campaign or expedition for which a campaign badge has been authorized under the laws administered by the Department of Defense. 
“Positions that will be filled from within the Contractor's organization” means employment 
openings for which the Contractor will give no consideration to persons outside the Contractor's organization (including any affiliates, subsidiaries, and parent companies) and includes any openings the Contractor proposes to fill from regularly established “recall” lists. The exception does not apply to a particular opening once an employer decides to consider applicants outside of its organization. 
“Qualified disabled veteran” means a disabled veteran who has the ability to perform the 
essential functions of the employment positions with or without reasonable accommodation. 
“Recently separated veteran” means any veteran during the three -year period beginning on 
the date of such veteran's discharge or release from active duty in the U.S. military, ground, naval or air service. 
     (b) 
General. 
(1) 
The Contractor shall not discriminate against any employee or applicant for employment 
because the individual is a disabled veteran, recently separated veteran, other protected veterans, or Armed Forces service medal veteran, regarding any position for which the employee or applicant for employment is qualified. The Contractor shall take affirmative action to employ, advance in employment, and otherwise treat qualified individuals, including qualified disabled veterans, without discrimination based upon their status as a disabled veteran, recently separated veteran, Armed Forces service medal veteran, and other protected veteran in all employment practices including the following: 
(i) 
Recruitment, advertising, and job application procedures. 
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(ii) 
Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, 
right of return from layoff and rehiring. 
(iii) 
Rate of pay or any other form of compensation and changes in compensation. 
(iv) 
Job assignments, job classifications, organizational structures, position descriptions, 
lines of progression, and seniority lists. 
(v) 
Leaves of absence, sick leave, or any other leave. 
(vi) 
Fringe benefits available by virtue of employment, whether or not administered by the 
Contractor. 
(vii) Selection and financial support for training, including apprenticeship, and on-the-job 
training under 38 U.S.C. 3687, professional meetings, conferences, and other related activities, and selection for leaves of absence to pursue training. 
(viii) Activities sponsored by the Contractor including social or recreational programs. 
(ix) 
Any other term, condition, or privilege of employment. 
(2) 
The Contractor shall comply with the rules, regulations, and relevant orders of the Secretary of 
Labor issued under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act), as amended (38 U.S.C. 4211 and 4212). 
(3) The Department of Labor's regulations require contractors with 50 or more employees and a contract of $100,000 or more to have an affirmative action program for veterans. See 41 CFR Part 60-300, Subpart C. 
 
     (c) 
Listing openings. 
(1) 
The Contractor shall immediately list all employment openings that exist at the time of the 
execution of this contract and those which occur during the performance of this contract, including those not generated by this contract, and including those occurring at an establishment of the Contractor other than the one where the contract is being performed, but excluding those of independently operated corporate affiliates, at an appropriate employment service delivery system where the opening occurs. Listing employment openings with the State workforce agency job bank or with the local employment service delivery system where the opening occurs shall satisfy the requirement to list jobs with the appropriate employment service delivery system. 
(2) 
The Contractor shall make the listing of employment openings with the appropriate 
employment service delivery system at least concurrently with using any other recruitment source or effort and shall involve the normal obligations of placing a bona fide job order, including accepting referrals of veterans and nonveterans. This listing of employment openings does not require hiring any particular job applicant or hiring from any particular group of job applicants and is not intended to relieve the Contractor from any requirements of Executive orders or regulations concerning nondiscrimination in employment.
(3) 
Whenever the Contractor becomes contractually bound to the listing terms of this clause, it 
shall advise the State workforce agency in each State where it has establishments of the name and location of each hiring location in the State. As long as the Contractor is contractually bound to these terms and has so advised the State agency, it need not advise the State agency of subsequent contracts. The Contractor may advise the State agency when it is no longer bound by this contract clause. 
    (d)
 Applicability. This clause does not apply to the listing of employment openings that occur and are 
filled outside the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island. 
    (e) 
Postings. 
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(1) 
The Contractor shall post employment notices in conspicuous places that are available to 
employees and applicants for employment. 
(2) 
The employment notices shall -- 
(i) 
State the rights of applicants and employees as well as the Contractor's obligation 
under the law to take affirmative action to employ and advance in employment qualified employees and applicants who are disabled veterans, recently separated veterans, Armed Forces service medal veterans, and other protected veterans; and 
(ii) 
Be in a form prescribed by the Director, Office of Federal Contract Compliance 
Programs, and provided by or through the Contracting Officer. 
(3) 
The Contractor shall ensure that applicants or employees who are disabled veterans are 
informed of the contents of the notice (e.g., the Contractor may have the notice read to a visually disabled veteran, or may lower the posted notice so that it can be read by a person in a wheelchair). 
(4) 
The Contractor shall notify each labor union or representative of workers with which it has a 
collective bargaining agreement, or other contract understanding, that the Contractor is bound by the terms of the Act and is committed to take affirmative action to employ, and advance in employment, qualified disabled veterans, recently separated veterans, other protected veterans, and Armed Forces service medal veterans. 
(f) 
Noncompliance. If the Contractor does not comply with the requirements of this clause, the 
Government may take appropriate actions under the rules, regulations, and relevant orders of the Secretary of Labor. This includes implementing any sanctions imposed on a contractor by the Department of Labor for violations of this clause (52.222-35, Equal Opportunity for Veterans). These sanctions (see 41 CFR 60-300.66) may include -- 
(1) 
Withholding progress payments; 
(2) 
Termination or suspension of the contract; or 
(3) 
Debarment of the contractor. 
(g) 
Subcontracts. The Contractor shall insert the terms of this clause in subcontracts of $100,000 
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. 
38.
52.222_36
AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (OCT 2010)
(Applicable to leases over $15,000.) 
 
   (a) 
General. 
(1) 
Regarding any position for which the employee or applicant for employment is qualified, the 
Contractor shall not discriminate against any employee or applicant because of physical or mental disability. The Contractor agrees to take affirmative action to employ, advance in employment, and otherwise treat qualified individuals with disabilities without discrimination based upon their physical or mental disability in all employment practices such as -- 
(i) 
Recruitment, advertising, and job application procedures; 
(ii) 
Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, 
right of return from layoff, and rehiring; 
(iii) 
Rates of pay or any other form of compensation and changes in compensation; 
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(iv) 
Job assignments, job classifications, organizational structures, position descriptions, 
lines of progression, and seniority lists; 
(v) 
Leaves of absence, sick leave, or any other leave; 
(vi) 
Fringe benefits available by virtue of employment, whether or not administered by the 
Contractor; 
(vii)
Selection and financial support for training, including apprenticeships, professional 
meetings, conferences, and other related activities, and selection for leaves of absence to pursue training; 
(viii)
Activities sponsored by the Contractor, including social or recreational programs; and 
(ix)
Any other term, condition, or privilege of employment. 
(2) 
The Contractor agrees to comply with the rules, regulations, and relevant orders of the 
Secretary of Labor (Secretary) issued under the Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended. 
     (b) 
Postings. 
(1) 
The Contractor agrees to post employment notices stating -- 
(i) The Contractor's obligation under the law to take affirmative action to employ and advance in employment qualified individuals with disabilities; and 
 
(ii) The rights of applicants and employees. 
 
(2) 
These notices shall be posted in conspicuous places that are available to employees and 
applicants for employment. The Contractor shall ensure that applicants and employees with disabilities are informed of the contents of the notice (e.g., the Contractor may have the notice read to a visually disabled individual, or may lower the posted notice so that it might be read by a person in a wheelchair). The notices shall be in a form prescribed by the Deputy Assistant Secretary for Federal Contract Compliance of the U.S. Department of Labor (Deputy Assistant Secretary) and shall be provided by or through the Contracting Officer. 
(3) 
The Contractor shall notify each labor union or representative of workers with which it has a 
collective bargaining agreement or other contract understanding, that the Contractor is bound by the terms of Section 503 of the Act and is committed to take affirmative action to employ, and advance in employment, qualified individuals with physical or mental disabilities. 
(c) 
Noncompliance. If the Contractor does not comply with the requirements of this clause, 
appropriate actions may be taken under the rules, regulations, and relevant orders of the Secretary issued pursuant to the Act. 
    (d) 
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. The Contractor shall act as specified by the Deputy Assistant Secretary to enforce the terms, including action for noncompliance. 
39.
52.222_37
EMPLOYMENT REPORTS VETERANS (SEP 2010)
(Applicable to leases over $100,000.) 
 
(a) 
Definitions. As used in this clause, “Armed Forces service medal veteran,” “disabled veteran,” 
“other protected veteran,” and “recently separated veteran,” have the meanings given in the Equal Opportunity for Veterans clause 52.222-35. 
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(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 disabled veterans, other protected veterans, Armed Forces service medal 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 disabled veterans, other protected veterans, Armed Forces service medal 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 completing the Form VETS-100A, entitled 
“Federal Contractor Veterans' Employment Report (VETS-100A Report).” 
(d) 
The Contractor shall submit VETS-100A 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-100A. 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 $100,000 or more unless 
exempted by rules, regulations, or orders of the Secretary of Labor. 
40.
52.209_6
Protecting the Government's Interest When Subcontracting with 
Contractors Debarred, Suspended, or Proposed for Debarment (DEC 2010) 
(Applicable to leases over $30,000.) 
(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 section 3 of the Shipping Act of 1984 (46 U.S.C. 
App. 1702), such as agricultural products and petroleum products.
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(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 $30,000 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 
$30,000, 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 Excluded Parties List System). The notice must include the following: 
(1) 
The name of the subcontractor. 
(2) 
The Contractor's knowledge of the reasons for the subcontractor being in the Excluded Parties 
List System. 
(3) 
The compelling reason(s) for doing business with the subcontractor notwithstanding its 
inclusion in the Excluded Parties List System. 
(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) 
Exceeds $30,000 in value; and 
(2)
 Is not a subcontract for commercially available off-the-shelf items. 
41.
52.215_12
Subcontractor Certified Cost or Pricing Data (OCT 2010)
(Applicable if over $700,000.)
(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 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 -- 
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(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. 
42.
52.219_8
UTILIZATION OF SMALL BUSINESS CONCERNS (JAN 2011)
(Applicable to leases over $150,000 average net annual rental including option periods.) 
 
(a) 
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. 
(b) 
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. 
(c) 
Definitions. As used in this contract -- 
“HUBZone small business concern” means a small business concern 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” means a small business concern that represents, as part 
of its offer that -- 
(1)
(i) 
It has received certification as a small disadvantaged business concern 
consistent with 13 CFR part 124, Subpart B; 
(ii) 
No material change in disadvantaged ownership and control has occurred since 
its certification; 
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(iii) 
Where the concern is owned by one or more individuals, the net worth of each 
individual upon whom the certification is based does not exceed $750,000 after taking into account the applicable exclusions set forth at 13 CFR 124.104(c)(2); and 
(iv) 
It is identified, on the date of its representation, as a certified small 
disadvantaged business in the CCR Dynamic Small Business Search database maintained by the Small Business Administration, or 
(2) 
It represents in writing that it qualifies as a small disadvantaged business (SDB) for any 
Federal subcontracting program, and believes in good faith that it is owned and controlled by one or more socially and economically disadvantaged individuals and meets the SDB eligibility criteria of 13 CFR 124.1002. 
“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. 
     (d)
(1) 
Contractors acting in good faith may rely on written representations by their 
subcontractors regarding their status as a small business concern, a veteran-owned small business concern, a service-disabled veteran-owned small business concern, a small disadvantaged business concern, or a women-owned small business concern. 
(2) 
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 Central Contractor Registration (CCR) 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 HUB Zone Help Desk at hubzone@sba.gov. 
 
43.
52.219_9
SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2011) ALTERNATE III (JUL 2010) 
(Applicable to leases over $650,000.) 
(a) 
This clause does not apply to small business concerns. 
(b) 
Definitions.  As used in this clause -- 
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“Commercial item” means a product or service that satisfies the definition of commercial item in 
section 2.101 of the Federal Acquisition Regulation. 
“Commercial plan” means a subcontracting plan (including goals) that covers the offeror's fiscal year 
and that applies to the entire production of commercial items sold by either the entire company or a portion thereof (e.g., division, plant, or product line). 
“Electronic Subcontracting Reporting System (eSRS)” means the Governmentwide, electronic, web-
based system for small business subcontracting program reporting. The eSRS is located at http://www.esrs.gov. 
“Indian tribe” means any Indian tribe, band, group, pueblo, or community, including native villages 
and native groups (including corporations organized by Kenai, Juneau, Sitka, and Kodiak) as defined in the Alaska Native Claims Settlement Act (43 U.S.C.A. 1601 et seq.), that is recognized by the Federal Government as eligible for services from the Bureau of Indian Affairs in accordance with 25 U.S.C. 1452(c). This definition also includes Indian-owned economic enterprises that meet the requirements of 25 U.S.C. 1452(e). 
“Individual contract plan” means a subcontracting plan that covers the entire contract period 
(including option periods), applies to a specific contract, and has goals that are based on the offeror's planned subcontracting in support of the specific contract, except that indirect costs incurred for common or joint purposes may be allocated on a prorated basis to the contract. 
“Master plan” means a subcontracting plan that contains all the required elements of an individual 
contract plan, except goals, and may be incorporated into individual contract plans, provided the master plan has been approved. 
“Subcontract” means any agreement (other than one involving an employer-employee relationship) 
entered into by a Federal Government prime Contractor or subcontractor calling for supplies or services required for performance of the contract or subcontract. 
(c) 
The offeror, upon request by the Contracting Officer, shall submit and negotiate a subcontracting 
plan, where applicable, that separately addresses subcontracting with small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business concerns, small disadvantaged business, and women-owned small business concerns. If the offeror is submitting an individual contract plan, the plan must separately address subcontracting with small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns, with a separate part for the basic contract and separate parts for each option (if any). The plan shall be included in and made a part of the resultant contract. The subcontracting plan shall be negotiated within the time specified by the Contracting Officer. Failure to submit and negotiate the subcontracting plan shall make the offeror ineligible for award of a contract. 
(d) 
The offeror's subcontracting plan shall include the following: 
(1) 
Goals, expressed in terms of percentages of total planned subcontracting dollars, for 
the use of small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns as subcontractors. The offeror shall include all sub-contracts that contribute to contract performance, and may include a proportionate share of products and services that are normally allocated as indirect costs. In accordance with 43 U.S.C. 1626: 
(i) 
Subcontracts awarded to an ANC or Indian tribe shall be counted towards the 
subcontracting goals for small business and small disadvantaged business (SDB) concerns, regardless of the size or Small Business Administration certification status of the ANC or Indian tribe. 
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(ii) 
Where one or more subcontractors are in the subcontract tier between the prime 
contractor and the ANC or Indian tribe, the ANC or Indian tribe shall designate the appropriate contractor(s) to count the subcontract towards its small business and small disadvantaged business subcontracting goals. 
(A) 
In most cases, the appropriate Contractor is the Contractor that awarded 
the subcontract to the ANC or Indian tribe. 
(B) 
If the ANC or Indian tribe designates more than one Contractor to count 
the subcontract toward its goals, the ANC or Indian tribe shall designate only a portion of the total subcontract award to each Contractor. The sum of the amounts designated to various Contractors cannot exceed the total value of the subcontract. 
(C) 
The ANC or Indian tribe shall give a copy of the written designation to the 
Contracting Officer, the prime Contractor, and the subcontractors in between the prime Contractor and the ANC or Indian tribe within 30 days of the date of the subcontract award. 
(D) 
If the Contracting Officer does not receive a copy of the ANC's or the 
Indian tribe's written designation within 30 days of the subcontract award, the Contractor that awarded the subcontract to the ANC or Indian tribe will be considered the designated Contractor. 
(2) 
A statement of -- 
(i) Total dollars planned to be subcontracted for an individual contract plan; or the 
offeror's total projected sales, expressed in dollars, and the total value of projected subcontracts to support the sales for a commercial plan; 
(ii) 
Total dollars planned to be subcontracted to small business concerns (including 
ANC and Indian tribes); 
(iii) 
Total dollars planned to be subcontracted to veteran-owned small business 
concerns; 
(iv) 
Total dollars planned to be subcontracted to service-disabled veteran-owned 
small business; 
(v) 
Total dollars planned to be subcontracted to HUBZone small business concerns; 
(vi) 
Total dollars planned to be subcontracted to small disadvantaged business 
concerns (including ANCs and Indian tribes); and 
(vii) 
Total dollars planned to be subcontracted to women-owned small business 
concerns. 
(3) 
A description of the principal types of supplies and services to be subcontracted, and 
an identification of the types planned for subcontracting to -- 
(i) 
Small business concerns; 
(ii) 
Veteran-owned small business concerns; 
(iii) 
Service-disabled veteran-owned small business concerns; 
(iv) 
HUBZone small business concerns; 
(v) 
Small disadvantaged business concerns; and 
(vi) 
Women-owned small business concerns. 
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(4) 
A description of the method used to develop the subcontracting goals in 
paragraph (d)(1) of this clause. 
(5) 
A description of the method used to identify potential sources for solicitation purposes 
(e.g., existing company source lists, the Central Contractor Registration database (CCR), veterans service organizations, the National Minority Purchasing Council Vendor Information Service, the Research and Information Division of the Minority Business Development Agency in the Department of Commerce, or small, HUBZone, small disadvantaged, and women-owned small business trade associations). A firm may rely on the information contained in CCR as an accurate representation of a concern's size and ownership characteristics for the purposes of maintaining a small, veteran-owned small, service-disabled veteran-owned small, HUBZone small, small disadvantaged, and women-owned small business source list. Use of CCR as its source list does not relieve a firm of its responsibilities (e.g., outreach, assistance, counseling, or publicizing subcontracting opportunities) in this clause. 
(6) 
A statement as to whether or not the offeror included indirect costs in establishing 
subcontracting goals, and a description of the method used to determine the proportionate share of indirect costs to be incurred with -- 
(i) 
Small business concerns (including ANC and Indian tribes); 
(ii) 
Veteran-owned small business concerns; 
(iii) 
Service-disabled veteran-owned small business concerns; 
(iv) 
HUBZone small business concerns; 
(v) 
Small disadvantaged business concerns (including ANC and Indian tribes); and 
(vi) 
Women-owned small business concerns. 
(7) 
The name of the individual employed by the offeror who will administer the offeror's 
subcontracting program, and a description of the duties of the individual. 
(8) 
A description of the efforts the offeror will make to assure that small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns have an equitable opportunity to compete for subcontracts. 
(9) 
Assurances that the offeror will include the clause of this contract entitled “Utilization of 
Small Business Concerns” in all subcontracts that offer further subcontracting opportunities, and that the offeror will require all subcontractors (except small business concerns) that receive subcontracts in excess of $650,000 ($1.5 million for construction of any public facility) with further subcontracting possibilities to adopt a subcontracting plan that complies with the requirements of this clause. 
(10) 
Assurances that the offeror will -- 
(i)    Cooperate in any studies or surveys as may be required; 
(ii)   Submit periodic reports so that the Government can determine the extent of 
compliance by the offeror with the subcontracting plan; 
(iii)   Submit Standard Form (SF) 294 Subcontracting Report for Individual Contract in 
accordance with paragraph (l) of this clause. Submit the Summary Subcontract Report (SSR), in accordance with paragraph (l) of this clause using the Electronic Subcontracting Reporting System (eSRS) at http://www.esrs.gov. The reports shall provide information on subcontract awards to small business concerns (including ANCs and Indian tribes that are not small businesses), veteran-owned small business concerns, service-disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business concerns (including ANCs and Indian tribes 
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that have not been certified by the Small Business Administration as small disadvantaged businesses), women-owned small business concerns, and Historically Black Colleges and Universities and Minority Institutions. Reporting shall be in accordance with this clause, or as provided in agency regulations; and 
(iv)   Ensure that its subcontractors with subcontracting plans agree to submit the SF 
294 in accordance with paragraph (l) of this clause. Ensure that its subcontractors with subcontracting plans agree to submit the SSR in accordance with paragraph (l) of this clause using the eSRS. 
(11) 
A description of the types of records that will be maintained concerning procedures that 
have been adopted to comply with the requirements and goals in the plan, including establishing source lists; and a description of the offeror's efforts to locate small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns and award subcontracts to them. The records shall include at least the following (on a plant-wide or company-wide basis, unless otherwise indicated): 
(i) 
Source lists (e.g., CCR), guides, and other data that identify small business, 
veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns. 
(ii) 
Organizations contacted in an attempt to locate sources that are small business, 
veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, or women-owned small business concerns. 
(iii) 
Records on each subcontract solicitation resulting in an award of more than 
$150,000, indicating -- 
(A) 
Whether small business concerns were solicited and, if not, why not; 
(B) 
Whether veteran-owned small business concerns were solicited and, if 
not, why not; 
(C) 
Whether service-disabled veteran-owned small business concerns were 
solicited and, if not, why not; 
(D) 
Whether HUBZone small business concerns were solicited and, if not, why 
not; 
(E) 
Whether small disadvantaged business concerns were solicited and, if not, 
why not; 
(F) 
Whether women-owned small business concerns were solicited and, if not, 
why not; and 
(G) 
If applicable, the reason award was not made to a small business concern. 
(iv) 
Records of any outreach efforts to contact -- 
(A) 
Trade associations; 
(B) 
Business development organizations; 
(C) 
Conferences and trade fairs to locate small, HUBZone small, small 
disadvantaged, and women-owned small business sources; and 
(D) 
Veterans service organizations. 
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(v) 
Records of internal guidance and encouragement provided to buyers through -- 
(A) 
Workshops, seminars, training, etc.; and 
(B) 
Monitoring performance to evaluate compliance with the program's 
requirements. 
(vi) 
On a contract-by-contract basis, records to support award data submitted by the 
offeror to the Government, including the name, address, and business size of each subcontractor. Contractors having commercial plans need not comply with this requirement. 
(e) 
In order to effectively implement this plan to the extent consistent with efficient contract performance, 
the Contractor shall perform the following functions: 
(1) 
Assist small business, veteran-owned small business, service-disabled veteran-owned small 
business, HUBZone small business, small disadvantaged business, and women-owned small business concerns by arranging solicitations, time for the preparation of bids, quantities, specifications, and delivery schedules so as to facilitate the participation by such concerns. Where the Contractor's lists of potential small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business subcontractors are excessively long, reasonable effort shall be made to give all such small business concerns an opportunity to compete over a period of time. 
(2) 
Provide adequate and timely consideration of the potentialities of small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns in all “make-or-buy” decisions. 
(3) 
Counsel and discuss subcontracting opportunities with representatives of small business, 
veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business firms. 
(4) 
Confirm that a subcontractor representing itself as a HUBZone small business concern is 
identified as a certified HUBZone small business concern by accessing the Central Contractor Registration (CCR) database or by contacting SBA. 
(5) 
Provide notice to subcontractors concerning penalties and remedies for misrepresentations 
of business status as small, veteran-owned small business, HUBZone small, small disadvantaged, or women-owned small business for the purpose of obtaining a subcontract that is to be included as part or all of a goal contained in the Contractor's subcontracting plan. 
(6) 
For all competitive subcontracts over the simplified acquisition threshold in which a small 
business concern received a small business preference, upon determination of the successful subcontract offeror, the Contractor must inform each unsuccessful small business subcontract offeror in writing of the name and location of the apparent successful offeror prior to award of the contract. 
(f) 
A master plan on a plant or division-wide basis that contains all the elements required by 
paragraph (d) of this clause, except goals, may be incorporated by reference as a part of the subcontracting plan required of the offeror by this clause; provided -- 
(1) 
The master plan has been approved; 
(2) 
The offeror ensures that the master plan is updated as necessary and provides copies of the 
approved master plan, including evidence of its approval, to the Contracting Officer; and 
(3) 
Goals and any deviations from the master plan deemed necessary by the Contracting 
Officer to satisfy the requirements of this contract are set forth in the individual subcontracting plan. 
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(g) 
A commercial plan is the preferred type of subcontracting plan for contractors furnishing commercial 
items. The commercial plan shall relate to the offeror's planned subcontracting generally, for both commercial and Government business, rather than solely to the Government contract. Once the Contractor's commercial plan has been approved, the Government will not require another subcontracting plan from the same Contractor while the plan remains in effect, as long as the product or service being provided by the Contractor continues to meet the definition of a commercial item. A Contractor with a commercial plan shall comply with the reporting requirements stated in paragraph (d)(10) of this clause by submitting one SSR in eSRS for all contracts covered by its commercial plan. This report shall be acknowledged or rejected in eSRS by the Contracting Officer who approved the plan. This report shall be submitted within 30 days after the end of the Government's fiscal year. 
(h) 
Prior compliance of the offeror with other such subcontracting plans under previous contracts will be 
considered by the Contracting Officer in determining the responsibility of the offeror for award of the contract. 
(i) 
A contract may have no more than one plan. When a modification meets the criteria in 19.702 for a 
plan, or an option is exercised, the goals associated with the modification or option shall be added to those in the existing subcontract plan. 
(j) 
Subcontracting plans are not required from subcontractors when the prime contract contains the 
clause at 52.212-5, Contract Terms and Conditions Required to Implement Statutes or Executive Orders --Commercial Items, or when the subcontractor provides a commercial item subject to the clause at 52.244-6, Subcontracts for Commercial Items, under a prime contract. 
(k) 
The failure of the Contractor or subcontractor to comply in good faith with -- 
(1) 
The clause of this contract entitled “Utilization Of Small Business Concerns;” or 
(2) 
An approved plan required by this clause, shall be a material breach of the contract. 
(l) 
The Contractor shall submit a SF 294. The Contractor shall submit SSRs using the web-based eSRS 
at http://www.esrs.gov. Purchases from a corporation, company, or subdivision that is an affiliate of the prime Contractor or subcontractor are not included in these reports. Subcontract award data reported by prime Contractors and subcontractors shall be limited to awards made to their immediate next-tier subcontractors. Credit cannot be taken for awards made to lower tier subcontractors, unless the Contractor or subcontractor has been designated to receive a small business or small disadvantaged business credit from an ANC or Indian tribe. Only subcontracts involving performance in the U.S. or its outlying areas should be included in these reports with the exception of subcontracts under a contract awarded by the State Department or any other agency that has statutory or regulatory authority to require subcontracting plans for subcontracts performed outside the United States and its outlying areas.
(1) SF 294. This report is not required for commercial plans. The report is required for each contract 
containing an individual subcontract plan. For prime contractors the report shall be submitted to the contracting officer, or as specified elsewhere in this contract. In the case of a subcontract with a subcontracting plan, the report shall be submitted to the entity that awarded the subcontract.
(i) The report shall be submitted semi-annually during contract performance for the periods 
ending March 31 and September 30. A report is also required for each contract within 30 days of contract completion. Reports are due 30 days after the close of each reporting period, unless otherwise directed by the Contracting Officer. Reports are required when due, regardless of whether there has been any subcontracting activity since the inception of the contract or the previous reporting period.
(ii) When a subcontracting plan contains separate goals for the basic contract and each 
option, as prescribed by FAR 19.704(c), the dollar goal inserted on this report shall be the sum of the base period through the current option; for example, for a report submitted after the second option is exercised, the dollar goal would be the sum of the goals for the basic contract, the first option, and the second option.
(2) SSR. (i) Reports submitted under individual contract plans --
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(A) This report encompasses all subcontracting under prime contracts and subcontracts with the 
awarding agency, regardless of the dollar value of the subcontracts.
(B) The report may be submitted on a corporate, company or subdivision (e.g. plant or division 
operating as a separate profit center) basis, unless otherwise directed by the agency.
(C) If a prime Contractor and/or subcontractor is performing work for more than one executive 
agency, a separate report shall be submitted to each executive agency covering only that agency's contracts, provided at least one of that agency's contracts is over $550,000 (over $1,000,000 for construction of a public facility) and contains a subcontracting plan. For DoD, a consolidated report shall be submitted for all contracts awarded by military departments/agencies and/or subcontracts awarded by DoD prime Contractors. However, for construction and related maintenance and repair, a separate report shall be submitted for each DoD component.
(D) For DoD and NASA, the report shall be submitted semi-annually for the six months ending March 
31 and the twelve months ending September 30. For civilian agencies, except NASA, it shall be submitted annually for the twelve-month period ending September 30. Reports are due 30 days after the close of each reporting period.
(E) Subcontract awards that are related to work for more than one executive agency shall be 
appropriately allocated.
(F) The authority to acknowledge or reject SSRs in the eSRS, including SSRs submitted by 
subcontractors with subcontracting plans, resides with the Government agency awarding the prime contracts unless stated otherwise in the contract.
(ii) Reports submitted under a commercial plan --
(A) The report shall include all subcontract awards under the commercial plan in effect during the 
Government's fiscal year.
(B) The report shall be submitted annually, within thirty days after the end of the Government's fiscal 
year.
(C) If a Contractor has a commercial plan and is performing work for more than one executive 
agency, the Contractor shall specify the percentage of dollars attributable to each agency from which contracts for commercial items were received.
(D) The authority to acknowledge or reject SSRs for commercial plans resides with the Contracting 
Officer who approved the commercial plan.
(iii) All reports submitted at the close of each fiscal year (both individual and commercial plans) shall 
include a Year-End Supplementary Report for Small Disadvantaged Businesses. The report shall include subcontract awards, in whole dollars, to small disadvantaged business concerns by North American Industry Classification System (NAICS) Industry Subsector. If the data are not available when the year-end SSR is submitted, the prime Contractor and/or subcontractor shall submit the Year-End Supplementary Report for Small Disadvantaged Businesses within 90 days of submitting the year-end SSR. For a commercial plan, the Contractor may obtain from each of its subcontractors a predominant NAICS Industry Subsector and report all awards to that subcontractor under its predominant NAICS Industry Subsector.
44.
52.219_16
LIQUIDATED DAMAGES --SUBCONTRACTING PLAN (JAN 1999)
(Applicable to leases over $650,000.)
(a)
Failure to make a good faith effort to comply with the subcontracting plan, as used in this clause, 
means a willful or intentional failure to perform in accordance with the requirements of the subcontracting plan approved under the clause in this contract entitled “Small Business Subcontracting Plan,” or willful or intentional action to frustrate the plan.
(b)
Performance shall be measured by applying the percentage goals to the total actual subcontracting 
dollars or, if a commercial plan is involved, to the pro rata share of actual subcontracting dollars attributable to Government contracts covered by the commercial plan. If, at contract completion or, in the case of a commercial plan, at the close of the fiscal year for which the plan is applicable, the Contractor has failed to meet its subcontracting goals and the Contracting Officer decides in accordance with paragraph (c) of this clause that the Contractor failed to make a good faith effort to comply with its subcontracting plan, established in accordance with the clause in this contract entitled "Small Business Subcontracting Plan," the Contractor shall pay the Government liquidated damages in an amount stated. The amount of probable damages attributable to the Contractor's failure to comply shall be an amount equal to the actual dollar amount by which the Contractor failed to achieve each subcontract goal.
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(c )
Before the Contracting Officer makes a final decision that the Contractor has failed to make such 
good faith effort, the Contracting Officer shall give the Contractor written notice specifying the failure and permitting the Contractor to demonstrate what good faith efforts have been made and to discuss the matter. Failure to respond to the notice may be taken as an admission that no valid explanation exists. If, after consideration of all the pertinent data, the Contracting Officer finds that the Contractor failed to make a good faith effort to comply with the subcontracting plan, the Contracting Officer shall issue a final decision to that effect and require that the Contractor pay the Government liquidated damages as provided in paragraph (b) of this clause.
(d)
With respect to commercial plans, the Contracting Officer who approved the plan will perform the 
functions of the Contracting Officer under this clause on behalf of all agencies with contracts covered by the commercial plan.
(e)
The Contractor shall have the right of appeal, under the clause in this contract entitled, Disputes, 
from any final decision of the Contracting Officer.
(f)
Liquidated damages shall be in addition to any other remedies that the Government may have.
45.
52.204-10
REPORTING EXECUTIVE COMPENSATION AND FIRST-TIER SUBCONTRACT  AWARDS (AUG 2012)
(Applicable if over $25,000.)
(a)
Definitions. As used in this clause: 
“Executive” means officers, managing partners, or any other employees in management positions. 
“First-tier subcontract” means a subcontract awarded directly by the Contractor for the purpose of acquiring supplies or services (including construction) for performance of a prime contract. It does not include the Contractor's supplier agreements with vendors, such as long-term arrangements for materials or supplies that benefit multiple contracts and/or the costs of which are normally applied to a Contractor's general and administrative expenses or indirect costs. 
“Months of award” means the month in which a contract is signed by the Contracting Officer or the month in which a first-tier subcontract is signed by the Contractor. 
“Total compensation” means the cash and noncash dollar value earned by the executive during the Contractor's preceding fiscal year and includes the following (for more information see 17 CFR 229.402(c)(2)): 
(1)Salary and bonus. 
(2)Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized for financial statement reporting purposes with respect to the fiscal year in accordance with the Financial Accounting Standards Board's Accounting Standards Codification (FASB ASC) 718, Compensation-Stock Compensation. 
(3)Earnings for services under non-equity incentive plans. This does not include group life, health, hospitalization or medical reimbursement plans that do not discriminate in favor of executives, and are available generally to all salaried employees. 
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(4)Change in pension value. This is the change in present value of defined benefit and actuarial pension plans. 
(5)Above-market earnings on deferred compensation which is not tax-qualified. 
(6)Other compensation, if the aggregate value of all such other compensation (e.g., severance, termination payments, value of life insurance paid on behalf of the employee, perquisites or property) for the executive exceeds $10,000. 
(b)
Section 2(d)(2) of the Federal Funding Accountability and Transparency Act of 2006 (Pub. L. 109-282), as 
amended by section 6202 of the Government Funding Transparency Act of 2008 (Pub. L. 110-252), requires the Contractor to report information on subcontract awards. The law requires all reported information be made public, therefore, the Contractor is responsible for notifying its subcontractors that the required information will be made public. 
(c)
Nothing in this clause requires the disclosure of classified information 
(d)
(1) 
Executive compensation of the prime contractor. As a part of its annual registration requirement in 
the Central Contractor Registration (CCR) database (FAR clause 52.204-7), the Contractor shall report the names and total compensation of each of the five most highly compensated executives for its preceding completed fiscal year, if -- 
(i)In the Contractor's preceding fiscal year, the Contractor received -- 
(A) 80 percent or more of its annual gross revenues from Federal contracts (and subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal financial assistance; and 
(B)$25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, grants (and subgrants), cooperative agreements, and other forms of Federal financial assistance; and 
(ii)The public does not have access to information about the compensation of the executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code of 1986. (To determine if the public has access to the compensation information, see the U.S. Security and Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.) 
(2)
First-tier subcontract information. Unless otherwise directed by the contracting officer, or as 
provided in paragraph (h) of this clause, by the end of the month following the month of award of a first-tier subcontract with a value of $25,000 or more, the Contractor shall report the following information at http://www.fsrs.gov for that first-tier subcontract. (The Contractor shall follow the instructions at http://www.fsrs.gov to report the data.) 
(i)
Unique identifier (DUNS Number) for the subcontractor receiving the award and for the 
subcontractor's parent company, if the subcontractor has a parent company. 
(ii)
Name of the subcontractor. 
(iii)
Amount of the subcontract award. 
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subcontract, including the overall purpose and expected outcomes or results of the subcontract. 
(v)
A description of the products or services (including construction) being provided under the 
Date of the subcontract award. 
(iv)
(vi)
Subcontract number (the subcontract number assigned by the Contractor). 
(vii)
Subcontractor's physical address including street address, city, state, and country. Also include the 
nine-digit zip code and congressional district. 
(viii)
Subcontractor's primary performance location including street address, city, state, and country. 
Also include the nine-digit zip code and congressional district. 
(ix)
The prime contract number, and order number if applicable. 
(x)
Awarding agency name and code. 
(xi)
Funding agency name and code. 
(xii)
Government contracting office code. 
(xiii)
Treasury account symbol (TAS) as reported in FPDS. 
(xiv)
The applicable North American Industry Classification System code (NAICS). 
(3)
Executive compensation of the first-tier subcontractor. Unless otherwise directed by the 
Contracting Officer, by the end of the month following the month of award of a first-tier subcontract with a value of $25,000 or more, and annually thereafter (calculated from the prime contract award date), the Contractor shall report the names and total compensation of each of the five most highly compensated executives for that first-tier subcontractor for the first-tier subcontractor's preceding completed fiscal year at http://www.fsrs.gov, if -- 
(i)
In the subcontractor's preceding fiscal year, the subcontractor received -- 
(A)
80 percent or more of its annual gross revenues from Federal contracts (and subcontracts), loans, 
grants (and subgrants), cooperative agreements, and other forms of Federal financial assistance; and 
(B)
$25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, 
grants (and subgrants), cooperative agreements, and other forms of Federal financial assistance; and 
(ii)
The public does not have access to information about the compensation of the executives through 
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code of 1986. (To determine if the public has access to the compensation information, see the U.S. Security and Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.) 
(e)
The Contractor shall not split or break down first-tier subcontract awards to a value less than $25,000 to 
avoid the reporting requirements in paragraph (d). 
(f)
The Contractor is required to report information on a first-tier subcontract covered by paragraph (d) when 
the subcontract is awarded. Continued reporting on the same subcontract is not required unless one of the reported data elements changes during the performance of the subcontract. The Contractor is not required to make further reports after the first-tier subcontract expires. 
(g)
(1)
If the Contractor in the previous tax year had gross income, from all sources, under $300,000, the 
Contractor is exempt from the requirement to report subcontractor awards. 
(2)
If a subcontractor in the previous tax year had gross income from all sources under $300,000, the 
Contractor does not need to report awards for that subcontractor. 
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