SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS 1. REQSITION NUMBER PAGE oF
OFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, & 30 REQ-4400-14-0013 1 27
2. CONTRACT NO. 3. AWARD/ 4. ORDER NUMBER 5, SOLICITATION NUMBER 6, SOLICITATION
CPSC*S—14-OO47 EFFECTIVE DATE CPSC_Q—14—O206 ISSUE DATE
09/02/2014 06/13/2014
7 FOR SOLICITATION 2. NAME b. TELEPHONE NUMBER {No collect calis)  |8. OFFER DUE DATE/LOCAL TIME
INFORMATION CALL: } Eddie Ahmad (301) 504-7884 ET
9. ISSUED BY CODE [FMPS 10.THISAcQuisiTioN s [l UNRESTRICTED OR O seT AsipE: % FOR:
EN-OWNED SMALL BUSINESS
CONSUMER PRODUCT SAFETY COMMISSION [ SMALL BUSINESS B oeoes o FEIBLE BNBER T OB SWE
DIV OF PROCUREMENT SERVICES [] HUBZONE SMALL SMALl RUSINESS PROGRAM NAICS:
4330 EAST WEST HWY BUSINESS [Jeowoss '
ROCM 523 U 3;?:&%%:;50 0 s SIZE STANDARD:
BETHESDA MD 20814 SMALL BUSINESS
11. DELIVERY FOR FOB DESTINA- 12. DISCOUNT TERMS 13b. RATING
TION UNLESS BLOCK IS Net 30 D 13a. THIS CONTRACT IS A

MARKED

[ SEE SCHEDULE

RATED ORDER UNDER
DPAS (15 CFR 700)

14. METHOD OF SOLICITATION
XrFa Chirs Orrp

15. DELIVER TO CODE |1, gm0 16. ADMINISTERED BY CODE |FMPS
CONSUMER PRODUCT SAFETY COMMISSION CONSUMER PRODUCT SAFETY COMMISSION
ROCKVILLE CAMPUS DIV OF PROCUREMENT SERVICES

5 RESEARCH PLACE
ROCKVILLE MD 20850

4330 EAST WEST HWY
ROOM 523
BETHESDA MD 20814

17a. CONTRACTOR/ CODE FACILITY 18a, PAYMENT
OFFERCR CODE

WILL BE MADE BY CODE FMFS

SEA LTD CPSC Accounts Payable Branch
7349 WORTHINGTON-GALENA RD AMZ 160
COLUMBUS OH 43085-1518 P. 0. Box 25710
Oklahoma City OK 73125
TELEPHONE NO.
[[]17b. CHECK IF REMITTANCE IS DIFFERENT AND PUT SUCH ADDRESS IN OFFER 18b. SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 18a UNLESS BLOCK BELOW
. IS CHECKED [CJsee ADDENDUM
19 20 21, 22. 23, 24
ITEM NO SCHEDULE OF SUPPLIES/SERVICES QUANTITY [UNIT UNIT PRICE AMOUNT
DUNS Number:
COR: Anthony Teems
ateems@cpsc.gov
301-987-2329
The contractor shall conduct the ATV modification
study in accordance with the attached statement
of work and terms and conditions.
0001 Conduct All Terrain Vehicle (ATV) Modification 1|(EA 126,780.12 126,780.12
Continued
(Use Reverse and/or Attach Additional Sheets as Necessary)

25. ACCOUNTING AND APPROPRIATION DATA

26. TOTAL AWARD AMOUNT (For Govt. Use Only)

0100A14DSE-2014-2263700000-EXHR004400-252B0 $126,780.12

[ 27a. SOLICITATION INCORPORATES BY REFERENGE FAR 52 212-1, 52.212-4. FAR 52.212-3 AND 52.212-5 ARE ATTACHED.  ADDENDA O ARE [ ARE NOT ATTACHED.

[ 275, CONTRAGT/PURCHASE ORDER INCORPORATES BY REFERENCE FAR 52.212-4. FAR 52.212-5 1S ATTACHED. ADDENDA [JARE [ ARE NOT ATTACHED.

L128 CONTRACTOR IS REQUIRED TO SIGN THIS DOGUMENT AND RETURN [J 29. AWARD OF CONTRACT: OFFER
COPIES TO ISSUING OFFICE. CONTRACTOR AGREES TO FURNISH AND DELIVER DATED . YOUR OFFER ON SOLICITATION (BLOCK 5),

ALLITEMS S

SHEETS SUBJECT TO THE TERMS AND CONDITIONS SPECIFIED.

ET FORTH OR OTHERWISE IDENTIFIED ABOVE AND ON ANY ADDITIONAL

INCLUDING ANY ADDITIONS OR CHANGES WHICH ARE SET FORTH
HEREIN, ISAECBPTED AS TO ITEMS:

30a. SIGNATURE OF OFFEROR/CONTRACTOR

31a. UNITED STATES OF

30b. NAME AND

AUTHORIZED FOR LOCAL REPRODUCTION
PREVIOUS EDITION IS NOT USABLE

TITLE OF SIGNER (Type or print) 30c. DATE SIGNED 31b. NAME JF CONTRACTING OFFIGER (Type or print) 31c. DATESIGN
Kim M‘Iges ? Ll /é(
2y 7

STANDARD FORM 1449 (
Prescribed by GSA - FAR (48 CFR) 53.212



2 of 27

19. 20,
ITEM NO. SCHEDULE OF SUPPLIES/SERVICES

21. 22
QUANTITY | UNIT

23

24

UNIT PRICE AMOUNT

Study

The total amount of award: $126,780.12. The

obligaticn for this award is shown in box 26.

32a. QUANTITY IN COLUMN 21 HAS BEEN

[[] RECEIVED [T} INSPECTED 7] ACCEPTED, AND CONFORMS TO THE CONTRACT, EXCEPT AS NOTED:
32b. SIGNATURE OF AUTHORIZED GOVERNMENT REPRESENTATIVE 32c. DATE 32d. PRINTED NAME AND TITLE OF AUTHQRIZED GOVERNMENT REPRESENTATIVE
32e. MAILING ADDRESS OF AUTHORIZED GOVERNMENT REPRESENTATIVE 321, TELEPHONE NUMBER GF AUTHORIZED GOVERNMENT REPRESENTATIVE

32g. E-MAIL OF AUTHORIZED GOVERNMENT REPRESENTATIVE
33, SHIP NUMBER 34, VOUCHER NUMBER 35, AMOUNT VERIFIED 36. PAYMENT 37. CHECK NUMBER
CORRECT FOR
] COMPLETE [C1PARTIAL [ FINAL
(1 PARTIAL ] FINAL

38 8/R ACCOUNT NUMBER 38, 5/R VOUCHER NUMBER 40. PAIC BY
41a. | CERTIFY THIS ACCOUNT IS CORRECT AND PRGPER FOR PAYMENT 42a. RECEIVED BY (Print)
41b. SIGNATURE AND TiTLE OF CERTIFYING OFFICER 41c. DATE

42b. RECEIVED AT (Location)

42c. DATE REC'D {YY/MM/DD)

42d, TOTAL CONTAINERS

STANDARD FORM 1449 (REV. 2/2012) BACK



All-Terrain Vehicle Attribute Modification Study
Statement of Work

1. Purpose and Objective

The staff of the Consumer Product Safety Commission (CPSC) is evaluating various
characteristics and features of ATVs. CPSC mechanical engineering staff is focused on
the stability and handling characteristics of the vehicles. This contract is to study
modifications that can be made to all-terrain vehicles (ATVs) and how those
modifications affect vehicle stability and handling.

2. Contract Type

This procurement is a firm-fixed price contract to provide investigations into modifications
that can be made to all-terrain vehicles (ATVs) and how those modifications affect vehicle
stability. This is a non-personnel services contract.

3. Background

All-terrain vehicles (ATVs) are motorized vehicles, designed for off-road use, with four
low-pressure tires (less than 10 pounds per square inch), a seat designed to be straddled
by the operator, and handlebars for steering. ATVs have been associated with a high
number of deaths and injuries to drivers and passengers with overturning events
contributing significantly to incidents. The staff of the Consumer Product Safety
Commission (CPSC) is interested in whether and how changes to vehicle attributes affect
stability and handling of ATVs.

4. Description of Services

Except for those items specified as government furnished property and service, the
contractor shall provide all personnel, equipment, supplies, facilities, transportation,
tools, materials, supervision, and other items and non-personal services necessary to
determine what and how modifications to ATV center-of-gravity, track width, or other
factors identified by the contactor affect ATV stability and handling.

4.1 Independently, and not as an agent of the Government, the Contractor shall furnish all
necessary personnel, materials, services, and facilities to perform the work set forth
below; except as provided in Section 10, “Government Furnished Materials.”

4.2 The contractor shall test each All-Terrain Vehicle (ATV) provided to determine the
lateral stability performance and handling characteristics in the as received condition.
4.2.1 The contractor shall measure each vehicle’s center of gravity (CG), height, and
track width.
4.2.2 The contractor shall calculate the static stability factor (SSF) and stability
coefficient (Kg) for each vehicle.



4.2.3 The contractor shall dynamically test each vehicle to quantify lateral stability
performance and handling characteristics.

4.3 With input from CPSC staff, the contractor shall determine modifications to each
vehicle needed to increase the SSF, improve the lateral stability performance, and if
required, correct handling to be understeering in sublimit operations.

4.4 The contractor shall modify each vehicle provided to increase the SST, improve the
lateral stability performance, and if required, correct handling to be understeering in
sublimit operations.
4.4.1 The contractor shall measure each modified vehicle’s CG height and track width.
4.4.2  The contractor shall calculate static stability factor (SSF) and stability coefficient
(Ks) for each modified vehicle.

4.4.3  The contractor shall dynamically test each modified vehicle to verify
improvement in lateral stability performance and change in handling
characteristics as compared to the original vehicle.

5. Deliverables

5.1 The contractor shall prepare report detailing all results gathered as a result of the
contract. At a minimum, the report shall include:
5.1.1 Background
5.1.2  Methods
a. Detailed discussion of the methods used for testing and modification.
5.1.3 Results
a. Physical measurements (front and rear track width, wheelbase, steering ratio,
and ground clearance) for each vehicle in before and after configurations.
b. Center of gravity (CG) location - longitudinal (x), lateral (y), and vertical (z)
locations of the CG for each vehicle in before and after configurations.
¢. SSF for each vehicle in before and after configurations.
d. Stability coefficient (K;) for each vehicle in before and after configurations.
Use the equation for K, found in ANSI/ROHVA 1 —2011, American National
Standard for Recreational Off-Highway Vehicles.
e. Lateral stability performance data for each vehicle in before and after
configurations.
f. Steering gradient for each vehicle in before and after configurations.
g. Plots of dynamic data will be provided to illustrate and support findings,
observations, and conclusions.
5.1.4 Discussion
a. Engineering discussion of:
1. Hypothesis for each modification made and if the results supported the
hypothesis.
2. Key findings from the study.
3. Lessons learned during study.
5.2 The report or sections of the report may be incorporated into a publically released
CPSC staff report. See Section 9 for reporting requirements.



5.3 A draft report is due 4 weeks before the end of the contract period. CPSC staff will
provide comments on the draft report to the contractor. Contractor shall incorporate
requested revisions into the final report. Any questions or disagreements regarding
revisions to the report will be resolved by mutual agreement between CPSC staff and
the contractor.

6. Contractor Qualifications:

6.1 The company performing this service shall have:

6.1.1 A minimum five (5) years of experience with vehicle dynamics test, evaluation,
research, and analysis.

6.1.2  Access to facilities for controlled dynamic testing of vehicles

6.2 Contractor personnel performing the work shall include:
6.2.1 A principle investigator who shall have the following:
a. At least 5 years of experience in the mechanics of vehicle dynamics.
b. Atleast 5 years of experience conducting vehicle dynamic tests and
evaluating the results.
6.2.2  All technicians shall have the knowledge and skills to operate an ATV as safely as
possible.

7. Period of Performance: The period of performance is 8§ months from date of award.

8. Place of Performance: The work to be performed under this contract will be performed
at the contractor’s facility.

9. Reporting Requirements. The Contractor shall submit all reports to the Contracting
Officer’s Representative (COR):
Anthony Teems
U.S. Consumer Product Safety Commission
5 Research Place
Rockville, MD 20850

BI-WEEKLY REPORTS:
9.1 The Contractor will provide a bi-weekly status report during the task period, to be
submitted to the CPSC project manager as below.
9.1.1 Format: The report must be provided in either Microsoft Word or Adobe Acrobat
format and must be e-mailed to the CPSC project manager at: ateems(@cpsc.gov
9.1.2  Content: The report must contain the following;
a. Status of project and new developments
b. Problems and proposed solutions
¢. Changes in schedule

DRAFT FINAL REPORT
9.2 The Contractor shall provide a draft of final report
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9.2.1 Format: The draft final report shall be provided as a Microsoft Word electronic
document by email.
0.2.2 Content: See required content under “Final Report™

FINAL REPORT
9.3 The Contractor will provide a final report to the CPSC project manager at:
Anthony Teems
U.S. Consumer Product Safety Commission
5 Research Place
Rockville, MD 20850

9.3.1 Format: The results of the Contractor testing will be provided in a Microsoft
Word spreadsheet format (2 hard copies and 1 electronic copy by email and 1
electronic copy on a CD).

9.3.2 The final hard copy report must be in the following format:

1. Type of cover - heavier than inner pages
2. Table of contents
3. Provide information concerning:
a. The contract pursuant to which the report is prepared.
b. The name of the Contractor preparing the report pursuant to such
contract.
4. Provide the text of the report that must include the information detailed in
section 3.

9.3.3  Content: The final written report must address all of the issues and objectives set
forth in the Statement of Work as well as comments received from the CPSC
COR. Vehicles make and model information must be obscured in photographs
and videos included with the final report. Each vehicle shall be assigned a letter
designation (such as vehicle A, vehicle B, ete.) and all report references to each
vehicle shall use the assigned letter designation. The key to vehicle letter
designations shall be provided to CPSC staff separate from the report. The report
will become public information after clearance by CPSC staff.

10. Government-Furnished Materials

10.1  Three (3) ATVs. All modified ATVs shall be returned to the government at the
end of the contract performance period.

11. Other Contract Requirements:

11.1  The Contractor shall furnish all supplies, equipment, facilities and services required
to perform work under this contract that are not listed under Section 10 of this
contract.

112 The Contractor will be responsible for shipping the vehicle to and from the
contractor’s facility, unless otherwise agreed upon. Vehicles will originate at and
return to CPSC’s laboratory location at 5 Research Place, Rockville, Maryland 20850,



unless otherwise specified. Transportation arrangements will insure timely arrival at
destination within two business days, unless longer delivery times are agreed in
advance of shipping.

11.3 A CPSC representative shall be allowed to visit the site at any time during the study.

12. Delivery Schedule: The following deliverable items must be performed or delivered
in accordance with the following schedule:

Item Quantity Delivery & Performance
1. | Status reports Not to exceed 16 Bi-weekly
See Section 9.1
2. | Draft Report submitted in 1 copy via e-mail Within 7 months of contract
Microsoft Word. See Section 9.2 award
3 | Final written report submitted in Original and 2 copies | Within 8 months of contract
Microsoft Word or Adobe Acrobat | plus electronic format | award
format. See Section 9.3 on CD
4. | Return of Government owned Within 60 days of
ATVs. See Section 10. completion of study and no
later than the end of the
contract period.

13. Applicable Documents

13.1  ANSI/SVIA-1-2010 - American National Standard for Four Wheel All-Terrain
Vehicles

13.2 ANSIROHVA 1-2011, American National Standard for Recreational Off-
Highway Vehicles

133 16 C.F.R. part 1420

13.4 15 U.S.C. §2089




Terms and conditions
L.C1A CONTRACTOR’S NOTE

Deliveries and/or shipments shall not be left at the Loading Dock. All deliveries
shall be considered “inside deliveries” to the appropriate room at the Consumer Product
Safety Commission (CPSC) and in accordance with the instructions below. When
scheduling deliveries the purchase order number shall always be referenced and all
packages shall clearly display the Purchase Order Number on the outside of the cartons
and/or packages, to include the packing slip.

ATTENTION GOVERNMENT VENDOR
A. DELIVERY INSTRUCTIONS:
1. DELIVERY INSTRUCTIONS FOR LARGE OR HEAVY ITEMS:

If the shipment or item being delivered requires use of a loading dock, advance
notification is required. The contractor shall contact the Shipping and Receiving
Coordinator at 240-477-5389 or Ralph King (301) 504-7113, forty-eight (48) hours in
advance of the date the items are to arrive to schedule use of the loading dock.

LOADING DOCK HOURS OF OPERATION:

9:00 am to 11:00 am or 1:30 pm to 4:00 pm
Monday through Friday (except holidays)

Please notify contact person if there is a change in the delivery date. For changes, delays,
or assistance please contact CPSC as follows:

Facilities Management Support Services (301) 504-7091
and

COR: see page 1 of form SF 1449,

Upon arrival, the driver should contact the CPSC Guard, 301-504-7721, at the loading
dock to obtain assistance in using freight elevators and to gain access to CPSC security
areas.

2. DELIVERY INSTRUCTION FOR SMALL ITEMS

When delivering or shipping small items, the contractor and/or carrier service shall report
to the 4th floor lobby, North Tower, 4330 East West Highway, to sign in with the CPSC
guard, Upon completion of signing in, the contractor shall deliver all shipments to the
Mail Room, Room 415. After delivery, delivery personnel shall promptly depart the
building.



MAIL ROOM HOURS OF OPERATION:

Monday through Friday (except holidays) — 7:30 am to 5:00 pm

B. BILLING INSTRUCTIONS

Pursuant to the Prompt Payment Act (P.L. 97-177) and the Prompt Payment Act
Amendments of 1988 (P.L. 100-496) all Federal agencies are required to pay their bills
on time, pay interest penalties when payments are made late, and to take discounts only
when payments are made within the discount period. To assure compliance with the Act,
vouchers and/or invoices shall be submitted on any acceptable invoice form which meets
the criteria listed below. Examples of government vouchers that may be used are the
Public Vouchers for Purchase and Services Other Than Personal, SF 1034, and
Continuation Sheet, SF 1035. At a minimum, each invoice shall include:

1. The name and address of the business concern (and separate remittance address, if
applicable).

2. Do NOT include Taxpayer Identification Number (TIN) on invoices sent via e-mail.
3. Invoice date.

4. Invoice number.

5. The contract or purchase order number (see block 2 of OF347 and block 4 of SF1449
on page 1 of this order), or other authorization for delivery of goods of services.

6. Description, price and quantity of goods or services actually delivered or rendered.
7. Shipping cost terms (if applicable).
8. Payment terms.

9. Other substantiating documentation or information as specified in the contract or
purchase order.

10. Name, title, phone number and mailing address of responsible official to be notified
in the event of a deficient invoice.



ORIGINAL VOUCHERS/INVOICES SHALL BE SENT TO:

U.S, Mail

Enterprise Service Center, ¢/o CPSC, Accounts Payable Branch, AMZ-160
PO Box 25710

Oklahoma City, Ok. 73125

FEDEX

Enterprise Service Center, ¢/o CPSC, Accounts Payable Branch, AMZ-160
6500 S. MacArthur Blvd.

Oklahoma City, Ok. 73169

OR

Via email to:

9-AMC-AMZ-CPSC-Accounts-Payable@faa.cov

Invoices not submitted in accordance with the above stated minimum requirements will
not be processed for payment. Deficient invoices will be returned to the vendor within
seven days or sooner. Standard forms 1034 and 1035 will be furnished by CPSC upon
request of the contractor.

Inquiries regarding payment should be directed to the Enterprise Service Center (ESC),
Office of Financial Operations, Federal Aviation Administration (FAA) in Oklahoma
City, 405-954-1693.

C. PAYMENT

Payment will be made as close as possible to, but not later than, the 30" day after receipt
of a proper invoice as defined in “Billing Instructions,” except as follows:

When a time discount is taken, payment will be made as close as possible to, but not later
than, the discount date. Discounts will be taken whenever economically justified.
Otherwise, late payments will include interest penalty payments. Inquiries regarding
payment should be directed to Caleb Pierce at 405-954-1693 or at the U.S. Mail and
Fedex addresses listed above:

Complaints related to the late payment of an invoice should be directed to Ricky Woods
at the same the same address (above) or 405-954-5351,

Customer Service inquiries may be directed to Adriane Clark at AClark@cpsc.gov.
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D. INSPECTION & ACCEPTANCE PERIOD

Unless otherwise stated in the Statement of Work or Description, the Commission will
ordinarily inspect all materials/services within seven (7) working days after the date of
receipt. The CPSC representative responsible for inspecting the materials/services will
transmit disapproval, if appropriate, to the contractor and the contract specialist listed
below. If other inspection information is provided in the Statement of Work or
Description, it is controlling.

E. ALL OTHER INFORMATION RELATING TO THE PURCHASE ORDER
Contact: Contract Specialist — Eddie Ahmad at (301) 504-7884
F. PROCESSING INSTRUCTIONS FOR REQUESTING OFFICES

The Purchase Order/Receiving Report (Optional Form 347 or Standard Form 1449) must
be completed at the time the ordered goods or services are received. Upon receipt of the
goods or services ordered, each item should be inspected, accepted (partial or final) or
rejected. The Purchase Order/Receiving Report must be appropriately completed, signed
and dated by the authorized receiving official. In addition, the acceptance block shall be
completed (Blocks 32 a, b & c on the SF 1449 and column G and page 2 of the OF 347).
The receiving report shall be retained by the requesting office for confirmation when
certifying invoices.

G. PROPERTY/EQUIPMENT PURCHASES

In the case of Purchase Orders/Receiving Reports involving the purchase and receipt of
property/equipment, a copy of the Purchase Order/Receiving Report must also be
immediately forwarded directly to the Property Management Officer (Ralph King) in the
Facilities Management Support Services Branch (Room 425). The transmittal of
Purchase Orders/Receiving Reports to the property management officer is critical to the
integrity and operation of CPSC’s Property Management System. Receiving officials
should also forward copies to their local property officer/property custodian consistent
with local office procedures.

11



52.212-4 Contract Terms and Conditions—Commercial Items.
(SEPT 2013)

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

(I) Within a reasonable time after the defect was discovered or should have been
discovered; and

(2) Before any substantial change occurs in the condition of the item, unless the
change is due to the defect in the item.

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment
due as a result of performance of this contract to a bank, trust company, or other
financing institution, including any Federal lending agency in accordance with the
Assignment of Claims Act (31 U.S.C. 3727). However, when a third party makes
payment (e.g., use of the Governmentwide commercial purchase card), the Contractor
may not assign its rights to receive payment under this contract.

(c) Changes. Changes in the terms and conditions of this contract may be made only by
written agreement of the parties.

(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended
(41 U.S.C. 601-613). Failure of the parties to this contract to reach agreement on any
request for equitable adjustment, claim, appeal or action arising under or relating to this
contract shall be a dispute to be resolved in accordance with the clause at FAR 32.233-1,
Disputes, which is incorporated herein by reference. The Contractor shall proceed
diligently with performance of this contract, pending final resolution of any dispute
arising under the contract. ,

(e) Definitions. The clause at FAR 52,202-1, Definitions, is incorporated herein by
reference.

(1) Excusable delays. The Contractor shall be liable for default unless nonperformance
is caused by an occurrence beyond the reasonable control of the Contractor and without
its fault or negligence such as, acts of God or the public enemy, acts of the Government
in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine
restrictions, strikes, unusually severe weather, and delays of common carriers. The

12
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Contractor shall notify the Contracting Officer in writing as soon as it is reasonably
possible after the commencement of any excusable delay, setting forth the full particulars
in connection therewith, shall remedy such occurrence with all reasonable dispatch, and
shall promptly give written notice to the Contracting Officer of the cessation of such
occurrence.

(g) Invoice. _

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

(i) Name and address of the Contractor;

(i1) Invoice date and number;

(iii) Contract number, contract line item number and, if applicable, the order
number;

(iv) Description, quantity, unit of measure, unit price and extended price of the
items delivered;

(v) Shipping number and date of shipment, including the bill of lading number
and weight of shipment if shipped on Government bill of lading;

(vi) Terms of any discount for prompt payment offered;

(vii) Name and address of official to whom payment is to be sent;

(viii} Name, title, and phone number of person to notify in event of defective
invoice; and

(1x) Taxpayer Identification Number (TIN). The Contractor shall include its TIN
on the invoice only if required elsewhere in this contract.

(x) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only
if required elsewhere in this contract.

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

{(C) EFT banking information is not required if the Government waived the
requirement to pay by EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act
(31 U.8.C. 3903) and Office of Management and Budget (OMB) prompt payment
regulations at 5 CFR Part 1315.

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

(1) Items accepted. Payment shall be made for items accepted by the Government
that have been delivered to the delivery destinations set forth in this contract.

(2) Prompt payment. The Government will make payment in accordance with the
Prompt Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR
Part 1315.

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT,
see 52.212-5(b) for the appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall
be computed from the date of the invoice. For the purpose of computing the discount
earned, payment shall be considered to have been made on the date which appears on the

payment check or the specified payment date if an electronic funds transfer payment is
made.

(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing
or invoice payment or that the Government has otherwise overpaid on a contract
financing or invoice payment, the Contractor shall—

(1) Remit the overpayment amount to the payment office cited in the contract
along with a description of the overpayment including the—
(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous
payment, liquidation errors, date(s) of overpayment);
(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and
(D)} Contractor point of contact.
(i1) Provide a copy of the remittance and supporting documentation to the
Contracting Officer.

(6) Interest.

(1) All amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid unless paid within 30
days of becoming due. The interest rate shall be the interest rate established by the
Secretary of the Treasury as provided in Section 611 of the Contract Disputes Act of
1978 (Public Law 95-563), which is applicable to the period in which the amount
becomes due, as provided in (1)(6)(v) of this clause, and then at the rate applicable for
each six-month period as fixed by the Secretary until the amount is paid.

(i1) The Government may issue a demand for payment to the Contractor upon
finding a debt is due under the contract.
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(iii) Final decisions. The Contracting Officer will issue a final decision as
required by 33.211 if—
(A} The Contracting Officer and the Contractor are unable to reach agreement on the
existence or amount of a debt within 30 days;
(B) The Contractor fails fo liquidate 2 debt previously demanded by the Contracting
Officer within the timeline specified in the demand for payment unless the amounts were not
repaid because the Contractor has requested an installment payment agreement; or
{C) The Contractor requests a deferment of collection on a debt previously demanded
by the Contracting Officer (see 32.607-2).
(iv) If a demand for payment was previously issued for the debt, the demand for payment
included in the final decision shall identify the same due date as the original demand for payment.
(v) Amounts shall be due at the earliest of the following dates:
{A) The date fixed under this contract.
(B) The date of the first written demand for payment, including any demand for
payment resulting from a default termination.
{vi) The interest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on—
(A) The date on which the designated office receives payment from the Contractor;
(B) The date of issuance of a Government check to the Contractor from which an
amount otherwise payable has been withheld as a credit against the contract debt; or
(C) The date on which an amount withheld and applied to the contract debt would
otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the procedures
prescribed in 32,608-2 of the Federal Acquisition Regulation in effect on the date of this contract,
(i) Risk of Joss. Unless the contract specifically provides otherwise, risk of loss or damage to
the supplies provided under this contract shall remain with the Contractor until, and shall pass to

the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is f.o0.b. origin: or

{2) Delivery of the supplies to the Government at the destination specified in the contract, if
transportation is f.0.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

() Termination for the Government's convenience. The Government reserves the right to
terminate this contract, or any part hereof, for its sole convenience. In the event of such
termination, the Contractor shall immediately stop all work hereunder and shall immediately
cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this
contract, the Contractor shall be paid a percentage of the contract price reflecting the percentage
of the work performed prior to the notice of termination, plus reasonable charges the Contractor
can demonstrate to the satisfaction of the Government using its standard record keeping system,
have resulted from the termination, The Contractor shall not be required to comply with the cost
accounting standards or contract cost principles for this purpose. This paragraph does not give
the Government any right to audit the Contractor’s records. The Contractor shall not be paid for
any work performed or costs incurred which reasonably could have been avoided.

{m) Termination for cause. The Government may terminate this contract, or any part hereof, for
cause in the event of any default by the Contractor, or if the Contractor fails to comply with any
contract terms and conditions, or fails to provide the Government, upon request, with adequate
assurances of future performance. In the event of termination for cause, the Government shall not
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be liable to the Contractor for any amount for supplies or services not accepted, and the
Contractor shall be liable to the Government for any and all rights and remedies provided by law.
If it is determined that the Government improperly terminated this contract for default, such
termination shall be deemed a termination for convenience.

{n) Title. Unless specified elsewhere in this contract, title to items furnished under this contract
shall pass to the Government upon acceptance, regardiess of when or where the Government
takes physical possession.

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

(p} Limitation of liability. Except as otherwise provided by an express warranty, the Contractor
will not be liable to the Government for consequential damages resulting from any defect or
deficiencies in accepted items.

(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local
laws, executive orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply
with 31 U.5.C. 1352 relating to limitations on the use of appropriated funds to influence certain
Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. 3701, ef seq.,
Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58, Anti-Kickback Act of 1986; 41
U.S.C. 4712 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.5.C. 40118, Fly
American; and 41 U.S.C. 423 relating to procurement integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by
giving precedence in the following order:

(1) The schedule of suppliesfservices.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with
Laws Unique to Government Contracts, and Unauthorized Obligations paragraphs of this clause;

(3) The clause at 52.212-5.

(4) Addenda to this solficitation or contract, including any license agreements for computer
software.

(6) Solicitation provisions if this is a solicitation.

(8) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments.

(9) The specification.

(t) System for Award Management (SAM).

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

(2){i) If a Contractor has legally changed its business name, “doing business as” name, or
division name (whichever is shown on the contract), or has transferred the assets used in
performing the contract, but has not completed the necessary requirements regarding novation
and change-of-name agreements in FAR Subpart 42.12, the Contractor shall provide the
responsible Contracting Officer a minimum of one business day’s written notification of its
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intention to (A) change the name in the SAM database; (B} comply with the requirements of
Subpart 42.12; and (C) agree in writing to the timeline and procedures specified by the
responsible Contracting Officer. The Contractor must provide with the notification sufficient
documentation to support the legally changed name.

{if) If the Contractor fails to comply with the requirements of paragraph {t}{2)(i) of this
clause, or fails to perform the agreement at paragraph (1}(2){(i)(C) of this clause, and, in the
absence of a properly executed novation or change-of-name agreement, the SAM information
that shows the Contractor to be other than the Contractor indicated in the contract will be
considered to be incorrect information within the meaning of the "Suspension of Payment”
paragraph of the electronic funds transfer {(EFT} clause of this contract.

(3) The Contractor shall not change the name or address for EFT payments or manual
payments, as appropriate, in the SAM record to reflect an assignee for the purpose of assignment
of claims (see Subpart 32.8, Assignment of Claims). Assignees shall be separately registered in
the SAM database. Information provided to the Contractor's SAM record that indicates payments,
including those made by EFT, to an ultimate recipient other than that Contractor will be
considered to be incorrect information within the meaning of the "Suspension of payment”
paragraph of the EFT clause of this contract.

(4) Offerors and Contractors may obtain information on registration and annual confirmation
requirements via SAM accessed through hitps /iwww acquisition.gov.

{u) Unauthorized Obligations

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

{i} Any such clause is unenforceable against the Government.

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

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

(2) Paragraph {u)(1) of this clause does nct apply to indemnification by the Government that
is expressly authorized by statute and specifically authorized under applicable agency regulations
and procedures.

(End of clause)

52,212-5 Contract Terms and Conditions Required to Implement Statutes or Executive
Orders—Commercial ltems.

(SEPT 2013)
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(a) The Contractor shall comply with the following Federal Acquisition Regulation {FAR}
clauses, which are incorporated in this contract by reference, to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

(1) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(q}).

____Alternate | (Aug 2007) of 52.222-50 (22 U.S.C. 7104(g)).

(2) 52.233-3, Protest After Award (Auc 1998) (31 U.8.C. 3553).

(3) 52.233-4, Applicable Law for Breach of Confract Claim (OcT 2004} (Pub. L. 108-77, 108-
78).

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

__ (1) 52.203-8, Restrictions on Subcontractor Sales to the Government (Sept 2008), with
Aiternate | {Oct 19958) (41 U.S.C. 253g and 10 U.S.C. 2402},

_{2) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010} (Pub. L. 110-
252 Title VI, Chapter 1 {41 U.S.C. 251 note)).

_(3) 52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (June 2010) (Section 1553 of Pub. .. 111-5). {Applies to confracts
funded by the American Recovery and Reinvestment Act of 2009.)

_X_(4)52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards
(Jul 2013) {Pub. L. 109-282) (31 U.S.C. 8101 note).

__{9) 52.204-11, American Recovery and Reinvestment Act—Reporting Requirements
(Jul 2010) (Pub. L. 111-5).

__(B) 52.209-8, Protecting the Government's Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment. (Aug 2013} (31 U.5.C. 6101
note),

_{7) 52.208-9, Updates of Publicly Available Information Regarding Responsibility Matters
{Jul 2013) (41 U.8.C. 2313).

___(8) 52.208-10, Prohibition on Contracting with Inverted Domestic Corporaticns
{May 2012) (section 738 of Division C of Pub. L. 112-74, section 740 of Division C of Pub. L. 111-
117, section 743 of Division D of Pub. L. 111-8, and section 745 of Division D of Pub. L. 110-
161).

__(9) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Nov 2011)

(158 U.8.C. 857a).

__{10) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business
Concerns (JaN 2011) (if the offeror elects to waive the preference, it shall so indicate in its offer)
{15 U.8.C 657a).

__{11) [Reserved]

_{12)(i) 52.219-8, Notice of Total Small Business Set-Aside (Nov 2011) (15 U.S.C. 644).

__{ii) Alternate | (Nov 2011).
__(iii) Alternate Il (Nov 2011).

__(13){iy 52.219-7, Notice of Partial Small Business Set-Aside (June 2003)

(15 U.S.C. 644).
__ (iiy Alternate | {Oct 1995) of 52.219-7.
__(iiiy Alternate Il (Mar 2004) of 52 219-7.

_{14) 52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.C. 637(d){(2)
and (3)).

__{18)(i) 52.219-9, Small Business Subcontracting Plan (Jul 2013) (15 U.S.C. 837(d)(4)).
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__(iiy Alternate | (Oct 2001) of 52.219-9.
___ (iiiy Alternate 1t {Oct 2001) of 52.219-0.
___(ivy Alternate 1l {Jul 2010) of 52.218-9.

___({16) 52.219-13, Notice of Set-Aside of Orders (Nov 2011}{15 U.S.C. 644(r)).

__{17) 52.219-14, Limitations on Subcontracting (Nov 2011) (15 U.S.C. 637(a)(14)).

__{18) 52.219-16, Liquidated Damages—Subcon-tracting Plan {Jan 1999) (15 U.S.C.
B837{d)(D(FN).

__{19)i) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged
Business Concerns (OcT 2008) (10 U.5.C. 2323) (if the offeror elects to waive the adjustment, it
shall so indicate in its offer).

__{ii) Alternate | (June 2003) of 52.219-23.

__{20) 52.218-25, Small Disadvantaged Business Participation Program—Disadvantaged
Status and Reporting (Jul 2013) (Pub. L. 103-355, section 7102, and 10 U.5.C. 2323).

__(21) 52.219-28, Small Disadvantaged Business Participation Program-—

Incentive Subcontracting (Oct 2000) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).

__(22) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside
{Nov 2011) (15.U.5.C. 857 D).

_{23) 52.218-28, Post Award Small Business Program Rerepresentation (Jul 2013)

(15 U.S.C. 632(a)(2)).

__(24) 52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-Owned
Small Business (EDWOSB) Concerns (Jul 2013) (15 U.8.C. 837(m)).

__(25) 52.218-30, Notice of Set-Aside for Women-Owned Small Business (WOSB)
Concerns Eligible Under the WOSB Program (Jul 2013) (15 U.S.C. 637(m)).

_(28) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

_{27) 52.222-19, Child Labor—Cooperation with Authorities and Remedies (Mar 2012)
{E£.0. 13126).

_X (28) 52.222-21, Prohibition of Segregated Facilities (Feb 1699).

X_(29) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 112486).
X (30) 52.222-35, Equal Opportunity for Veterans (Sep 2010)(38 U.S.C. 4212),

_X_(31) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010)

(29 U.S.C. 793).
_(32) 52.222-37, Employment Reports on Veterans (SEP 2010) (38 U.5.C. 4212).
__(33) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
{Dec 2010) {(E.O. 13496),

_(34) 52.222-54, Employment Eligibility Verification (JuL 2012). (Executive Order 12889).
(Not applicable to the acquisition of commercially available off-the-shelf items or certain other
types of commercial items as prescribed in 22.1803.)

— (385)(i) 52.,223-9, Estimate of Percentage of Recovered Material Content for EPA-
Designated ltems (May 2008) (42 U.S.C. 8962(c)(3}{A)(il)). (Not applicable to the acquisition of
commercially available off-the-shelf items.)

___(iiy Alternate 1 (May 2008) of 52.223-9 (42 LJ.S.C. 6862()(2)(C)). {Not applicable to the
acquisition of commercially available off-the-shelf items.)

_{38) 52.223-15, Energy Efficiency in Energy-Consuming Preducts (DEC 2007) (42 U.S.C.
8258b).

__{37){) 52.223-18, IEEE 1680 Standard for the Environmental Assessment of Personal
Computer Products (DEC 2007) (E.O. 13423).

. (iiy Alternate | (DeC 2007) of 52.223-186.
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__(38) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving
{AuG 2011) (E.O. 13513).
_ (39) 82.225-1, Buy American Act—Supplies (Feb 2009) (41 U.8.C. 10a-10d).

__{40)(i) 52.225-3, Buy American Act—Free Trade Agreements—Israeli Trade Act
{Nov 2012) (41 U.S.C. chapter 83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805
note, 19 U.S.C. 4001 note, Pub. L. 103-182, 108-77, 108-78, 108-286, 108-302, 109-53, 109-169,
109-283, 110-138, 112-41, 112-42, and 112-43).

__ (i} Alternate | (Mar 2012) of 52.225-3.
___ (iii} Alternate 1l (Mar 2012) of 52.225-3.
__ (iv) Alternate ill {Nov 2012) of 532,225-3.

__(41)52.225-5, Trade Agreements (SEPT 2013} (19 U.S.C. 2501, ef seq., 19 U.5.C. 3301
note).

_(42) 52.225-13, Restrictions on Certain Foreign Purchases (June 2008) (E.Q.'s,
proclamations, and statutes administered by the Office of Foreign Assets Control of the
Department of the Treasury).

__(43) 52.225-28, Contractors Performing Private Security Functions QOutside the United
States (Ju!l 2013) (Section 862, as amended, of the National Defense Authorization Act for Fiscal
Year 2008 10 U.5.C. 2302 Note).

_ {44) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.8.C.
5150).

__{45) 52.226-5, Restrictions on Subconiracting Cutside Disaster or Emergency Area
(Nov 2007) (42 U.S.C. 5150).

___{46) 52.232-29, Terms for Financing of Purchases of Commercial ltems (Feb 2002)
(41 U.8.C. 255(f), 10 U.S.C. 2307{hH).

_ (47) 52.232-30, Instaliment Payments for Commercial Items {Oct 1995)

(41 U, S.C. 255(f), 10 U.S.C. 2307(f}).

_X_(48) 52.232-533, Payment by Electronic Funds Transfer—System for Award
Management {(Jul 2013} (31 U.5.C. 3332).

_(49) 52.232-34, Payment by Electronic Funds Transfer—OQther than System for Award
Management (Jul 2013} {31 U.S.C. 3332).

__{b0) 52.232-38, Payment by Third Party (Jul 2013) (31 U.S.C. 3332).

. (81) 52.239-1, Privacy or Security Safeguards (Aug 1998) (5 U.8.C. 552a).

_(52)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
{Feb 2006) (46 U.S.C. Appx. 1241(%) and 10 U.S.C. 2631).

___ (i) Alternate | {(Apr 2003) of 52.247-64.

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

[Contracting Officer check as appropriate.]

_ {1} 52.222-41, Service Contract Act of 1865 (Nov 2007) (41 UL.S.C, 351, ef seq.).

_(2)y52.222-42, Statement of Equivalent Rates for Federal Hires (May 1989)

(29 U.S.C. 206 and 41 U.5.C. 351, ef seq.).

_(3)52.222-43, Fair Labor Standards Act and Service Contract Act—Price Adjustment
(Multiple Year and Option Contracts) (Sep 2009) (29 U.S.C, 208 and 41 U.5.C. 351, ef seq.).

__(4) 52.222-44 Fair Labor Standards Act and Service Contract Act—Price Adjustment
(Sep 2009) (29 U.8.C. 206 and 41 U.S.C, 351, ef seq.).
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. {8) 52.222-51, Exemption from Application of the Service Contract Act to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment—Requirements (Nov 2007) (41 351, ef
seq.).

__(8)52.222-53, Exemption from Application of the Service Contract Act to Contracts for
Certain Services—Requirements (Feb 2009) (41 U.8 C. 351, ef seq.).

_(7)52.222-17, Nondisplacement of Qualified Workers (JAN 2013) (E.O.13495).

__(8)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (Mar 2009)
(Pub. L. 110-247). :

_{9) 52.237-11, Accepting and Dispensing of $1 Coin (Sept 2008) (31 U.S.C. 5112(p)(1}).

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

(1) The Comptroller General of the United States, or an authorized representative of the
Comptroller General, shall have access to and right to examine any of the Confractor's directly
pertinent records involving transactions related to this contract.

(2) The Coniracter shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reproduction, until 3 years after final
payment under this contract or for any shorter period specified in FAR Subpart 4.7, Confractor
Records Retention, of the other clauses of this contract. If this contract is completely or partially
terminated, the records relating to the work terminated shall be made available for 3 years after
any resulting final termination settlement. Records relating fo appeals under the disputes clause
or to litigation or the settlement of ¢claims arising under or relating to this contract shall be made
available until such appeals, litigation, or claims are finally resclved.

{3) As used in this clause, records include books, documents, accounting procedures and
practices, and other data, regardless of type and regardiess of form. This does not require the
Contractor to create or maintain any record that the Contractor does not maintain in the ordinary
course of business or pursuant to a provision of law.

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

(i} 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (Pub. L. 110-
252, Title VI, Chapter 1 (41 U.S.C. 251 note)).

(i) 52.219-8, Utilization of Small Business Concerns {Jul 2013} (15 U.8.C, 637(d)(2) and
(3)), in all subcontracts that offer further subcontracting opportunities. If the subcontract (except
subcontracts to small business concerns) exceeds $650,000 ($1.5 million for construction of any
public facility), the subcentractor must include 52.219-8 in lower tier subcontracts that offer
subcontracting opportunities.

(iiiy 52.222-17, Nondisplacement of Qualified Workers {Jan 2013) (E.O. 13495). Flow
down required in accordance with paragraph (l) of FAR clause 52.222-17.

(iv) 52.222-28, Equal Opportunity (Mar 2007) (E.O. 112486).

(v) 52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C. 4212).

(vi) 52.222-368, Affirmative Action for Workers with Disabilities (Oct 2010} (29 U.S.C. 793).

(vii) 92.222-40, Notification of Employee Rights Under the National Labor Relations Act
{Dec 2010) {E.O. 13498). Flow down required in accordance with paragraph (f) of FAR clause
52.222-40,
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{viii) 52.222-41, Service Contract Act of 1965 (Nov 2007) {41 U.8.C. 351, ef seq.).
(ix) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(q)).
__ Alternate | (Aug 2007) of 52.222-50 (22 U.5.C. 7104{g}).

(x) 52.222-51, Exemption from Application of the Service Contract Act to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment-Requirements (Nov 2007) (41 U.§.C.
351, ef seq.).

{xi) 52.222-53, Exemption from Application of the Service Contract Act to Contracts for
Certain Services-Requirements {Feb 2009) (41 U.8.C. 351, et seq.).

{xil) §2.222-54, Employment Eligibility Verification (JuL 2012).

{xiii) 52.225-28, Contractors Performing Private Security Functions Cutside the United
States (Jul 2013} (Section 862, as amended, of the National Defense Authorization Act for Fiscal
Year 2008; 10 U.3.C. 2302 Note).

(xiv) 52.226-8, Promoting Excess Food Donation to Nonprofit Organizations (Mar 2009)
{Pub. L. 110-247). Flow down required in accordance with paragraph {e) of FAR clause 52.226-6.

(xv) 52.247-64, Preference for Privately Owned U.S.-Flag Commaercial Vessels
{Feb 2008) (46 U.S.C. Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in accordance
with paragraph {d) of FAR clause 52.247-64.

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

{End of clause)
52.204-10 Reporting Executive Compensation and First-Tier Subcontract Awards.
(JuL 2013)

(a) Definitions. As used in this clause:

“Executive” means officers, managing pariners, or any other emplaoyees 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 oplions, and stock appreciation rights. Use the dollar amount
recognized for financial statement reporting purposes with respect fo the fiscal year in
accordance with the Financial Accounting Standards Board’'s Accounting Standards Codification
(FASB AGC) 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.

22



23

(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.

(8) 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 subcentracters that the required information will be made public.

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

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

(i) In the Contractor's preceding fiscal year, the Contractor received—

(A) BO percent or more of its annual gross revenues from Federal contracts {(and
subcentracts), 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 1834 (15 U.S.C. 78m(a}. 780(d)) or section 6104 of the Internal Revenue Code of 19886,
{To determine if the public has access to the compensation information, see the U.S. Security
and Exchange Commission total compensation filings at
hitp:/iwww.sec.govianswers/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 hitp.//www.fsrs.qov for that first-tier subcontract. {The Contractor shall follow the
instructions at hitp://www.fsrs.gov to report the data.)

{i) Unigue 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.

(iv) Date of the subcontract award.

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

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

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

{viii} Subcontractor's primary performance location including street address, city, state,
and country. Also include the nine-digit zip code and congressional district.
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{ix) The prime contract number, and order number if applicable.

{x) Awarding agency name and code.

{xi) Funding agency name and code.

{xif) Government contracting office code.

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

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

(3) Executive compensalion of the first-tier subconfractor. Unless otherwise directed by the
Contracting Officer, by the end of the month fellowing the manth of award of a first-tier
subcontract with a value of $25,000 or more, and annually thereafter (calculated from the prime
confract 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.qov | 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 gress revenues from Federal contracts {(and
subcontracts), loans, grants {and subgrants), cooperative agreements, and other forms of Federal
financial assistance; and

(i) 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
Actof 1934 (15 U.5.C. 78m{a), 780(d)) or section 6104 of the Internal Revenue Code of 1986.
(To determine if the public has access to the compensation information, see the U.S. Security
and Exchange Commission total compensation filings at
hitp://www.sec.gov/answers/execomp.htm.)

(e) The Coniractor 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.

{n) The FSRS database at hitp.//www.fsrs.qgov will be prepopulated with some information from
SAM and FPDS databases. If FPDS information is incorrect, the contractor should notify the
contracting officer. If the SAM database information is incorrect, the contractor is responsible for
correcting this information.,

{End of clause)

LC 5 Contracting Officer's Representative (COR) Designation
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a. The following individual has been designated at the Government’s COR for this
contract:

Name: Anthony Teems

b. The CPSC COR 1s responsible for performing specific technical and administrative
functions, including:

(1) performing technical evaluation as required;

(2) assisting the Contractor in the resolution of technical problems encountered during
performance; monitoring the Contractor's technical progress, including surveillance and
assessment of performance, and notifying the Contracting Officer within one week when
deliverables (including reports) are not received on schedule in accordance with the
prescribed delivery schedule; and

(3) inspection and acceptance of all items required by the contract.

c. The COR, who may be personally liable for unauthorized acts, is not authorized to and
shall not:

(1) make changes in scope of work, contract schedules, and/or specifications, or to make
changes that affect price, quality, quantity or delivery,

(2) direct or negotiate any change in the terms, conditions, or amounts cited in the
contract; and

(3) make commitments or changes that affect price, or take any action that commits the
Government or could lead to a claim against the Government.

d. This delegation is not redelegable and remains in effect during the period of
performance of the contract.

e. A clear distinction is made between Government and Contractor personnel. No
employer-employee relationship will occur between government employees and
contractor employees. Contractor employees must report directly to their company
(employer) and shall not report to Government personnel.

LC 21B Disclosure of Information - Restricted Publication
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a. The Contractor shall submit to the Commission any report, manuscript or other
document containing the results of work performed under this contract. This document
shall not be published or otherwise disclosed by the contractor.

b. Should the contractor subsequently apply to the Consumer Product Safety
Commission for permission to publish documents containing the results of this work and
the release is approved in writing, any publication of, or publicity pertaining to, the
Contractor's document shall include the following statement: "This project has been
funded with federal funds from the United States Consumer Product Safety Commission
under contract number CPSC-| ]. The content of this publication does not
necessarily reflect the views of the Commission, nor does mention of trade names,
commercial products, or organizations imply endorsement by the Commission.

L.C 22 Handling of Confidential Information

a. If the Contractor obtains confidential business information about any company in
connection with performance of this contract, either from the CPSC, the other company
itself, or any other source, the Contractor agrees that it will hold the information in
confidence and not disclose it either to anyone outside the CPSC or to any Contractor
employee not involved in performance of this contract.

b. At the completion of performance of this contract, the Contractor shall return any
confidential information, obtained as described above, either to its owner or to the CPSC.
No such information shall be retained by the Contractor. Furthermore, the Contractor
agrees not to use any such confidential business information for any purpose other than
performance of this contract. During contract performance, the Contractor shall maintain
confidential business information obtained as described in this article in a safe or locked
file cabinet to which only employees performing work under this contract shall have
access. A log shall be maintained to reflect each entry to the safe or cabinet. The
Contractor shall provide to the Project Officer, and keep current, a list of all employees
with such access. The Contractor shall require each such employee to execute an
affidavit as set forth in the attached “Affidavit of Disclosure™ and the original and one
copy of each affidavit shall be sent to the Project Officer and the CPSC Contracting
Officer.

c. A site inspection of the Contractor's security measures for confidential information
may be performed by the CPSC Project Officer prior to contract award and at any time
during contract performance as deemed necessary by the Project Officer. Approval of the
security measures may be a prerequisite to contract award and continued performance.

d. Failure by the contractor to comply with the terms of this clause may be treated as a
default pursuant to the terms of this contract.
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LC 24 Nondisclosure of any Data Developed Under this Contract

a. The Contractor agrees that it and its employees will not disciose any data obtained or
developed under this contract to third parties without the consent of the U. S. Consumer
Product Safety Commission Contracting Officer.

b. The Contractor shall obtain an agreement of non-disclosure (attached) from each
employee who will work on this contract or have access to data obtained or developed
under this contract.

LC 31 Restrictions on Use of Information

a. If the Contractor, in the performance of this contract, obtains access to information
such as CPSC plans, reports, studies, data projected by the Privacy Act of 1974 (5 U.S.C.
552a), or personal identifying information which has not been released or otherwise made
public, the Contractor agrees that without prior written approval of the Contracting
Officer it shall not: (a) release or disclose such information, (b} discuss or use such
information for any private purpose, (c) share this information with any other party, or (d)
submit an unsolicited proposal based on such information. These restrictions will remain
in place unless such information is made available to the public by the Government.
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