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Nuclear Regulatory Commission BLANKET PURCHASE AGREEMENT

CONTINUATION PAGE

A. 2 DESCRIPTION OF SERVICES

FACILITY REQUIREMENTS:

1. Certification Requirements.

a. Federal Emergency Management Agency (FEMA) - hotel shall be compliant with the requirements of
the Hotel and Motel Fire Safety Act of 1990 (Public Law 101-391) (15 U.S.C. 2201 et. seq.) and be
listed on the U.S. Fire Administration Hotel and Motel National Master List found at
http://www. usfa.fema.qov/hotel/search.cfm.

b. Hotel shall be compliant with The Americans with Disabilities Act (ADA), Section 508 of the
Rehabilitation Act (29 U.S.C. 794d), as amended by the Workforce Investment Act of 1998 (P.L.
105-220), Hotel Safety Act of 1990; and is listed on the U.S. fire Administration Hotel and Motel
National Master List found at http://www.usfa.fema.qov/hotellsearch.cfm.

2. Noise.

It is agreed that the demeanor of NRC events is quiet and conversational. Loud noises from adjoining or adjacent
rooms are not acceptable and the venue assumes the responsibility to ensure that the meeting shall not be
disturbed. In the event that the venue shall be undergoing any construction or renovation during the meeting
dates, the venue shall notify the NRC at the time of reservation if known, or in advance of the event.

MEETING ROOMS:

1. Meeting room(s) and/or registration area(s) may be ordered under this BPA. Meeting room setup types include
but are not limited to:

a. Theater - Rows of seats facing a lectern, stage, or head table at the front of the room.

b. Classroom - Rows of conference tables with seats facing a lectern, stage, or head table at the front of
the room.

c. Conference - A central conference table with seats around the perimeter of the table.

d. U-shape - A set of conference tables arranged in the shape of the letter U. Seats are placed along the
outside perimeter of the U-shaped table.

e. Hollow Square - A set of conference tables arranged in the shape of a large square or rectangle with

an open center. Seats are placed along the outside perimeter of the large hollow square table.

f. Reception - Round reception tables (normally 15-30 inches in diameter each) with seats.

g. Banquet Rounds - Round banquet tables with seats (normally for 6-10 people each).

A-3



Nuclear Regulatory Commission BLANKET PURCHASE AGREEMENT

AUDIO-VISUAL SERVICES:

1. Audio-Visual services may be ordered under this BPA. Audio-visual services include but are not limited to:

'S -nin~ectern

Standing Lectern with Microphone

Lapel Microphone
dbe,, cro one1

Standing Floor Microphone
:6rdjectiori Seen,

10' Projection Screen
;1CDProjector,- 3200 lumens (includes all cables, connectors, 10 screen, cartand power to support
.venue iro'idel Iequipmen~t)--
Internet Access (wireless)
4 C hý h eiI',Au'id io,, Mi e r <1. .I

12 Channel Audio Mixer

Flipchart with Markers and Tape

Whiteboard

Conference Phone
Phioe"' i -''-inec b' cal n eeofrncing

Power Strip
~Getner phone box.1 , -

Extension cord
bAudio-visualliec-hfilcan 1I .,

SLEEPING ROOM BLOCKS:

1. Sleeping room blocks may be requested by the NRC under this BPA.

a. The NRC may request that the hotel set aside blocks of sleeping rooms as a courtesy for NRC
conference attendees (both Federal Government and non-Government attendees) who will individually
reserve and pay for their rooms. If the hotel is willing to provide a room block as a courtesy, the NRC
will inform the hotel of the number of attendees that are expected to seek lodging rooms at the hotel.

b. Offered rooms for all Federal Government employees attending NRC conference shall be at or below
the Federal Per Diem lodging rate(s) in effect on the date(s) of the conference. The contractor may
request Government-issued identification card as proof of federal employment.

c. Offered rooms for non-Government attendees shall be at a rate established by the contractor. However,

Contractor shall provide Federal Government employees with the best rate for offered rooms.

d. Federal Government attendees shall not be subject to an early departure fee.
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e. Attendees will be required to make their reservations on an individual basis and are individually
responsible for paying for their rooms. Confirmed reservations may be secured, and all charges paid,
by a credit card that has been issued to the attendee. The Government will not pay for any sleeping
rooms under this BPA.

f. There are no guarantees relative to the room block and actual reservations made. Reservations below
the estimated number of room blocks shall bear no penalty or cost to the Government.

2. Guaranteed Room Availability for Advance Reservations.

a. Under the terms of this agreement, the contractor shall make its best effort to honor all reservations it
guarantees for the NRC, of which, shall not exceed the federal government maximum lodging rate for
Government employees. In the event attendees, with a guaranteed reservation made more than one
week prior to conference, cannot be accommodated at the agreed upon rate, the hotel shall provide the
following:

i. Accommodations at a comparable hotel located as close as reasonably possible from the
* contracted hotel.

ii. Any difference in rates between the contracted hotel and the alternate hotel shall be borne by the
contracted hotel.

iii. Complimentary round trip ground transportation between hotel and the alternate hotel for each
day the guest is displaced.
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A.3 PRICE/COST SCHEDULE

BLANKET PURCHASE AGREEMENT

CLIN 0001: Full Day Meetina Rooms

Service
Charge,

U- Hollow Banquet Full Day % Fees, Fixed NRC
CLIN Room Theater Classroom Conference Shape Square Reception Rounds List Price Discount etc. Unit Price

ConferenDy e etn Roo7s

[CLIN 0002: Half Day Meeting Rooms __________________ _____________

I r -. Maximum CapacityI

Half Day
List Price

Service
Charge,
Fees,
etc.

U- Hollow
ShaDe Sauare

Banquet
Rounds Discount

Fixed NRC
Unit PriceCLIN Room Theater Classroom Conference Reception

~~~~Tetr CasomConference- 1i ____I_____I______ .~7A-'
'booa Roo, 40 5 40 40 75 7

CLIN 0003: Audio-Visual Equipment

Daily List

Service
Charge,
Fees, Fixed NRC
rZf', I 1Inf Dripn

CLIN Item Unit
,O60a StandMi L 6ectern> I.•.... &- ....

I1

0003b Standinci Lectern with Microphone Ea.

0003d Lapel Microphone Ea.

b0003 Tae6, Ea
0003f Standing Floor Microphone Ea.

000g 6' Proj ect6ion ScreeA. Ea

0003h 10' Projection Screen Ea.
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CLIN 0004: Audio-Visual Labor

Service Fixed
Minimum • Charge, NRC Unit

CLIN Item Required Quan ity Unit 'Unit Price 2 Discount Price
0000 Audiosual Tech.nicria .. n ..... , ' "Ho ,

OTHER
Note 1: Chairs and tables shall be included in the price of the meeting room or registration area, unless specified herein.
Note 2: Fixed NRC unit prices shall include all service charges, fees, etc.
Note 3: Any complimentary items andlor discounts shall be generally offered to the public.

The NRC reserves the right to utilize NRC-provided equipment and/or personnel; the NRC shall not be required to
Note 4: pay any surcharges associated with providing its own equipment and/or personnel.
Note 5: The NRC is exempt from Federal and State tax.
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SECTION B - GENERAL TERMS

B.1 INTRODUCTION

In the spirit of the Federal Acquisition Streamlining Act, the Nuclear Regulatory Commission
(NRC) and HOLIDAY INN EXPRESS ROCKVILLE hereby enter into a cooperative agreement, otherwise referred to

as a Blanket Purchase Agreement (BPA), to further redite the administrative costs of acquiring supplies/services.

The agreement details all services with accompanying prices and descriptions, which may be ordered under this
BPA.

The contractor shall furnish the supplies, equipment, and/or services, only as required by NRC Contracting Officers
or Purchase Card Holders, during the period of performance or until it is terminated by either party in writing or
renewed by the government.

All orders placed against this BPA are subject to the terms and conditions of all the clauses and provisions in full
text or incorporated by reference in this document.

B.2 TERMS AND CONDITIONS

The Contractor agrees to the following terms of a Blanket Purchase Agreement (BPA) with the Nuclear Regulatory
Commission:

B.3 ADMINISTRATIVE DATA

A Blanket Purchase Agreement (BPA) is hereby established between HOLIDAY INN EXPRESS ROCKVILLE and the
Nuclear Regulatory Commission under the following terms and conditions incorporated in this BPA:

Contractor Primary Point of Contact:

Valerie A. Williams, Director of Sales
Phone 240-283-1117 Fax 301
Email: hierockvilledos@baywoodhotels.com

Contractor Alternate Point of Contact:

Mary Sommer on, Sales Coordinator
Phone - 240-283-1115
Email: hierockvilledadmin@baywoodhotels.com

DUNS NUMBER:

078425701

B-1



Nuclear Regulatory Commission BLANKET PURCHASE AGREEMENT

Cognizant NRC Office:

U.S. Nuclear Regulatory Commission
Division of Contracts
Attn: Nancy Lamon-Kritikos
Mail Stop: TWB-01-B1OM
Washington, DC 20555

BA PRICING DATA, modified

1. The prices included on the BPA list (or applicable "discounted" rates) that are in effect on the effective date of an
order shall govern that order's basic performance period.

2. The BPA holder can voluntarily reduce offered prices at any time for individual orders. The BPA holder can
voluntarily reduce BPA prices by giving notice (by facsimile or electronic-mail) to the Nuclear Regulatory
Commission/Contracting Officer.

3. The BPA holder may also increase BPA prices at any time. Any BPA price increase shall not take effect until
the Nuclear Regulatory Commission Contracting Officer receives written notification (U.S. mail, facsimile, or
electronic-mail). Any order already issued shall not be affected by any change to BPA pricing. The prices offered
under this BPA will undergo annual review by the Nuclear Regulatory Commission Contracting Officer.

4. The BPA holder agrees that NRC [X] may or [ may not post the BPA price schedule on NRC's internal website.

B.5 OPTION TO EXTEND THE TERM OF THE BPA

a. The Government may extend the term of this BPA by written notice to the Contractor at any time prior to the
expiration of the BPA.

b. If the Government exercises this option, the extended BPA shall be considered to include this option provision.

B.6 GENERAL SERVICES ORDERS, modified

a. The BPA holder shall furnish all the necessary qualified personnel, materials, facilities and management
resources to furnish the services set forth in the Statement of Work (SOW) for the individual order within the terms
specified and at the price(s) stated.

b. It is understood and agreed that the BPA holder shall provide Fixed-Price proposals when requested by the
Contracting Officer (CO) or Purchase Card Holder (PCH). The contractor's proposal shall be priced using labor rates
and labor categories herein provided. The CO or PCH will issue Fixed Priced Orders upon completion of negotiations
of contractor proposals.

B.7 AUTHORIZED LIMITS, modified
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The Government estimates, but does not guarantee, that individual BPA Orders placed against this Agreement
may reach up to $150,000.00/per Order.

NRC authorizes NRC Contracting Officers to place orders up to $150,000.00 under this BPA.

NRC authorizes NRC Purchase Card Holders to place orders up to $3,000.00 under this BPA.

Any work undertaken in excess of these Authorized Limits is done so at the contractor's risk.

B.8 OBLIGATION OF FUNDS

This BPA does not obligate any funds. The Government is obligated only to the extent of authorized orders
actually issued under the BPA by the Contracting Officer or Purchase Card Holder.

B.9 AUTHORIZED INDIVIDUALS, modified

Individuals Authorized to Place Orders:

NRC authorizes NRC Contracting Officers to place orders up to $150,000.00 under this BPA.

NRC authorizes NRC Purchase Card Holders to place orders up to $3,000.00 under this BPA:

B.10 ORDER FORMAT, modified

Orders will be placed against this BPA via e-mail, Electronic Data Interchange (EDI), FAX, or in hardcopy format.
Each individual BPA Order will describe the tasks, services and deliverables required. All task orders and delivery
orders shall be prepared in accordance with FAR 16.505.

NRC Contracting Officers will use SF 1449 or OF 347 to place orders under the BPA. NRC Purchase Card Holders
will use the BPA Order Form in Attachment 1 to place orders under the BPA.

It is the BPA holder's responsibility to use this BPA for any and all NRC orders within the limits designated in
Authorized Limits. In the event that the BPA holder's Commercial Sales Agreement is used, the terms and conditions
of this BPA shall take precedence over the terms and conditions of the Commercial Sales Agreement to the extent
they conflict.

The BPA holder shall use the Banquet Event Order Form in Attachment 3 for all room setup arrangements. In the
event that the BPA holder's standard Banquet Event Order form is used in lieu of the form in Attachment 3, the terms
and conditions of this BPA shall take precedence over the terms and conditions of the standard Banquet Event Order
form to the extent they conflict.

B. 11 TRACKING SYSTEM, modified
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BPA holder shall maintain records of all events occurring under the BPA to be made available to the Agency upon
request. No less than quarterly, the BPA holder shall provide the Contracting Officer's Representative (COR) and. :.0
with a list and copies of all orders placed under the BPA. At minimum, the list of orders shall include:

Title of Event
Date of Event
NRC User
Dollar Amount

B.12 AUTHORIZED REPRESENTATIVES, modified

The primary Contract Specialist (CS) for this Agreement is:

Nancy Lamon-Kritikos
Contract Specialist
U.S. Nuclear Regulatory Commission
Division of Contracts
Mail Stop: TWB-01-B10M

Washington, DC 20555
301-492-3638
Nancy.Lamon-Kritikos@nrc.gov

The Primary Contracting Officer's Representative (COR) for projects under this Agreement is:

Wanda Jones
U.S. Nuclear Regulatory Commission
Mail Stop: OWFN-02-A13

Washington, DC 20555
301-415-0635
Wanda.Jones@nrc.gov

The Secondary Contracting Officer's Representative (COR) for projects under this Agreement is:

Nancy Turner Boyd
U.S. Nuclear Regulatory Commission
Mail Stop: OWFN-02-A13

Washington, DC 20555
301-415-0645
NancyTurner.Boyd@nrc.gov

The Primary and/or Secondary COR will be responsible for technical monitoring of the contractor's performance
and deliveries. The COR and the Contractor's Representative shall work together to ensure that all contractual
requirements are being met. The COR will interpret specifications or technical portions of the work. The COR is not
authorized to perform, formally or informally, any of the following actions:
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(1) Promise, award, agree to award, or execute any contract, contract modification, or notice of intent that
changes or may change this contract;

(2) Waive or agree to modification of the delivery schedule;
(3) Make any final decision on any contact matter subject to the Disputes Clause;
(4) Terminate, for any reason, the contractor's right to proceed;
(5) Obligate in any way, the payment of money by the Government. Only a warranted Contracting Officer or

Purchase Card Holder is authorized to obligate funds on this or any other contract action. Purchase Card Holders are
authorized to obligate funds up to $3,000.00.

The contractor shall immediately notify the Contracting Officer in writing if the COR has taken an action (or fails to
take action) or issues directions (written or oral) that the contractor considers to exceed the above limitations.

The contractor shall provide the Contracting Officer information copies of all correspondence to the COR.

B.13 FEDERAL HOLIDAYS

Unless specifically authorized in writing by the Contracting Officer, no services will be provided and no charges will
be incurred and/or billed to any order on this contract on any of the Federal Holidays listed below.

New Years Day Labor Day
Martin Luther King Day Columbus Day
Presidents' Day Veterans' Day
Memorial Day Thanksgiving Day
Independence Day Christmas Day

B.14 PRECEDENCE

The terms and conditions included in this BPA apply to all purchases made pursuant to it. In the event of an
inconsistency between the provisions of this BPA and the Contractor's invoice, the provisions of this BPA will take
precedence.

B.15 BILLING INSTRUCTIONS FOR ORDERS PLACED BY PURCHASE CARD HOLDERS (ORDERS
UNDER $3,000), modified

An itemized invoice shall be submitted to the Purchase Card Holder at least monthly or upon expiration of this BPA,
whichever occurs first, for all deliveries made during a billing period and for which payment has not been received.

The Government, for all services furnished under any resulting order placed by the Purchase Card Holder, hereby
designates the Purchase Card Holder as the point of final inspection and acceptance.

To remit payment to the contractor, the Purchase Card Holder shall complete and submit the Credit Card
Authorization Form in Attachment 3.

B.16 BILLING INSTRUCTIONS FOR FIXED PRICE ORDERS PLACED BY CONTRACTING OFFICERS
(JUN 2008), modified
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General: During performance and through final payment of this contract, the contractor is responsible for the
accuracy and completeness of data within the Central Contractor Registration (CCR) database and for any liability
resulting from the Government's reliance on inaccurate or incomplete CCR data.

An itemized invoice shall be submitted to the Department of the Interior at least monthly or upon expiration of this
BPA, whichever occurs first, for all deliveries made during a billing period and for which payment has not been
received

The contractor shall prepare vouchers/invoices as prescribed herein. FAILURE TO SUBMIT VOUCHERS/INVOICES
IN ACCORDANCE WITH THESE INSTRUCTIONS WILL RESULT IN REJECTION OF THE VOUCHER/INVOICE AS
IMPROPER.

Form: Claims shall be submitted on the payee's letterhead, voucher/invoice, or on the Government's Standard Form
1034, "Public Voucher for Purchases and Services Other than Personal," and Standard Form 1035, "Public Voucher
for Purchases Other than Personal--Continuation Sheet."

Number of Copies: A signed original shall be submitted. If the voucher/invoice includes the purchase of any
property with an initial acquisition cost of $50,000 or more, a copy of the signed original is also required.

Designated Agency Billing Office: The preferred method of submitting vouchers/invoices is electronically to the
Department of the Interior at NRCPayments(dnbc.gov

If the voucher/invoice includes the purchase of any property with an initial acquisition cost of $50,000 or more, a copy
of the signed original shall be electronically sent to: Propertyanrc.qov

However, if you submit a hard-copy of the voucher/invoice, it shall be submitted to the following address:
Department of the Interior
National Business Center
Attn: Fiscal Services Branch - D2770
7301 West Mansfield Avenue
Denver, CO 80235-2230

If you submit a hard-copy of the voucher/invoice and it includes the purchase of any property with an initial acquisition
cost of $50,000 or more, a copy of the signed original shall be mailed to the following address:

U.S. Nuclear Regulatory Commission
NRC Property Management Officer
Mail Stop: O-4D15
Washington, DC 20555-0001

HAND-CARRIED SUBMISSIONS WILL NOT BE ACCEPTED

Agency Payment Office: Payment will continue to be made by the office designated in the contract in Block 12 of the
Standard Form 26, Block 25 of the Standard Form 33, or Block 18a. of the Standard Form 1449, whichever is
applicable.

Frequency: The contractor shall submit a voucher/invoice only after the NRC's final acceptance of services rendered
or products delivered in performance of the contract unless otherwise specified in the contract.

Preparation and Itemization of the Voucher/Invoice: The voucher/invoice shall be prepared in ink, by computer or by
typewriter (without strike-overs). Corrections or erasures must be initialed. To be considered a proper
voucher/invoice, all of the following elements must be included:
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1. Contractor's Data Universal Number (DUNS) or DUNS+4 number that identifies the contractor's name and
address. The DUNS+4 number is the DUNS number plus a 4-character suffix that may be assigned at th•
discretion of the contractor to identify alternative Electronic Funds Transfer (EFT) accounts for the same parent
concern.

2. Contract number.

3. Sequential voucher/invoice number.

4. Date of voucher/invoice. If provided services, included the dates that the services were provided.
IMPORTANT!

5. Payee's name and address. Show the name of the Payee as it appears in the contract and its correct address.
If the Payee assigns the proceeds of this contract as provided for in the assignment of claims terms of this
contract, the Payee shall require as a condition of any such assignment, that the assignee shall register
separately in the Central Contractor Registration (CCR) database at http://www.ccr.gov and shall be paid by
EFT in accordance with the terms of this contract. See Federal Acquisition Regulation 52.232-33(g)
Payment by Electronic Funds Transfer - Central Contractor Registration (October 2003).

6. A description of articles or services, quantity, unit price, and total amount.

7. For contractor acquired property, list each item with an initial acquisition cost of $50,000 or more and provide:
(1) an item description, (2) manufacturer, (3) model number, (4) serial number, (5) acquisition cost, (6) date of
purchase, and (7) a copy of the purchasing document.

8. Weight and zone of shipment, if shipped by parcel post.

9. Charges for freight or express shipments. Attach prepaid bill if shipped by freight or express.

10. Instructions to consignee to notify the Contracting Officer of receipt of shipment.

11. For Indefinite Delivery contracts or contracts under which progress payments are authorized, the final
voucher/invoice shall be marked "FINAL VOUCHER" OR "FINAL INVOICE."

Currency: Billings may be expressed in the currency normally used by the contractor in maintaining his accounting
records and payments will be made in that currency. However, the U.S. dollar equivalent for all vouchers/invoices
paid under the contract may not exceed the total U.S. dollars authorized in the contract.
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SECTION C - CLAUSES

C.1 52.212-4 CONTRACT TERMS AND CONDITIONS--COMMERCIAL ITEMS (FEB 2012)

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

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

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

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

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

(d) Disputes. This contract is subject to 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
52.233-1, Disputes, which is incorporated herein by reference. The Contractor shall proceed diligently with
performance of.this contract, pending final resolution of any dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

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

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

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

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

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

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

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

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

(i) Payment.-

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

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

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

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

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

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

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation errors,
date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;

(C) Affected contract line item or subline item, if applicable; and

(D) Contractor point of contact.

(ii) Provide a copy of the remittance and supporting documentation to the Contracting Officer or Purchase Card
Holder.

(6) Interest.

(i) All amounts that become payable by the Contractor to the Government under this contract shall bear simple
interest from the date due until paid unless paid within 30 days of becoming due. The interest rate shall be the interest
rate established by the Secretary of the Treasury as provided in 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 (i)(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.

(ii) The Government may issue a demand for payment to the Contractor upon finding a debt is due under the

contract.

(iii) Final decisions. The Contracting Officer will issue a final decision as required by 33.211 if--

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

(B) The Contractor fails to liquidate a debt previously demanded by the Contracting Officer within the timeline
specified in the demand for payment unless the amounts were not repaid because the Contractor has requested an
installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt previously demanded by the Contracting
Officer (see 32.607-2).

(iv) If a demand for payment was previously issued for the debt, the demand for payment included in the final
decision shall identify the same due date as the original demand for payment.

(v) Amounts shall be due at the earliest of the following dates:

(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand for payment resulting from a
default termination.
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(vi) The interest charge shall be computed for the actual number of calendar days involved beginning on the
due date and ending on--

(A) The date on which the designated office receives payment from the Contractor;

(B) The date of issuance of a Government check to the Contractor from which an amount otherwise payable
has been withheld as a credit against the contract debt; or

(C) The date on which an amount withheld and applied to the contract debt would otherwise have become
payable to the Contractor.

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

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies provided

under this contract shall remain with the Contractor until, and shall pass to the Government upon:

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

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

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

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

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

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

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

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

(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws, executive
orders, rules and regulations applicable to its performance under this contract.
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(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C. 1352
relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relatin-- to
officials not to benefit; 40 U.S.C. 3701, et seq., Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58,
Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 401 18,
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 supplies/services.

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

(3) The clause at 52.212-5.

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

(5) Solicitation provisions if this is a solicitation.

(6) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments

(9) The specification.

(t) Central Contractor Registration (CCR).

(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 CCR database, and for
any liability resulting from the Government's reliance on inaccurate or incomplete data. To remain registered in the
CCR 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 CCR database to ensure it is current, accurate
and complete. Updating information in the CCR 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 intention to (A) change the name in the CCR 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.

(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this clause, or fails to perform
the agreement at paragraph (t)(2)(i)(C) of this clause, and, in the absence of a properly executed novation or
change-of-name agreement, the CCR 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 CCR record to reflect an assignee for the purpose of assignment of claims (see Subpart 32.8, Assignment of
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Claims). Assignees shall be separately registered in the CCR database. Information provided to the Contractor's CCR
record that indicates payments, including those made by EFT, to an ultimate recipient other than that Contractor v,'"
be considered to be incorrect information within the meaning of the "Suspension of payment" paragraph of the EF-
clause of this contract.

(4) Offerors and Contractors may obtain information on registration and annual confirmation requirements via
CCR accessed through https://www.acquisition.gov or by calling 1-888-227-2423 or 269-961-5757.

C.2 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR
EXECUTIVE ORDERS--COMMERCIAL ITEMS (MAY 2012)

(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(g)).

Alternate I (AUG 2007) of 52.222-50 (22 U.S.C. 7104 (g)).

(2) 52.233-3, Protest After Award (Aug 1996) (31 U.S.C. 3553).

(3) 52.233-4, Applicable Law for Breach of Contract 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) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sept 2006), with Alternate I (Oct 1995)
(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 (JUN
2010) (Section 1553 of Pub. L. 111-5). (Applies to contracts funded by the American Recovery and Reinvestment Act
of 2009.)

[ (4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards (FEB 2012) (Pub. L.
109-282) (31 U.S.C. 6101 note).

U (5) 52.204-11, American Recovery and Reinvestment Act-Reporting Requirements (JUL 2010) (Pub. L.
111-5).

U (6) 52.209-6, Protecting the Government's Interest When Subcontracting with Contractors Debarred,
Suspended, or Proposed for Debarment. (Dec 2010) (31 U.S.C. 6101 note).

U (7) 52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters (FEB 2012) (41
U.S.C. 2313).

0 (8) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (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).
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[] (9) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (NOV 2011) (15 U.S.C. 657a).

[] (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.S.C. 657a).

[] (11) [Reserved]

[] (12)(i) 52.219-6, Notice of Total Small Business Set-Aside (NOV 2011) (15 U.S.C. 644).

[] (ii) Alternate I (NOV 2011).

[] (iii) Alternate II (NOV 2011).

rJ (13)(i) 52.219-7, Notice of Partial SmallIBusiness Set-Aside (June 2003) (15 U.S.C. 644).

[] (ii) Alternate I (Oct 1995) of 52.219-7.

[] (iii) Alternate I1 (Mar 2004) of 52.219-7.

[] (14) 52.219-8, Utilization of Small Business Concerns (JAN 2011) (15 U.S.C. 637(d)(2) and (3)).

[] (15)(i) 52.219-9, Small Business Subcontracting Plan (JAN 2011) (15 U.S.C. 637(d)(4)).

El (ii) Alternate I (Oct 2001) of 52.219-9.

[] (iii) Alternate II (Oct 2001) of 52.219-9.

El (iv) Alternate III (JUL 2010) of 52.219-9.

[] (16) 52.219-13, Notice of Set-Aside of Orders (NOV 2011) (15 U.S.C. 644(r)).

E] (17) 52.219-14, Limitations on Subcontracting (NOV 2011) (15 U.S.C. 637(a)(14)).

El (18) 52.219-16, Liquidated Damages--Subcontracting Plan (Jan 1999) (15 U.S.C. 637(d)(4)(F)(i)).

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

l (ii) Alternate I (June 2003) of 52.219-23.

E (20) 52.219-25, Small Disadvantaged Business Participation Program--Disadvantaged Status and Reporting
(DEC 2010) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).

0 (21) 52.219-26, 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.S.C.

657f).

El (23) 52.219-28, Post Award Small Business Program Rerepresentation (APR 2012) (15 U.S.C 632(a)(2)).

0l (24) 52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-Owned Small Business
(EDWOSB) Concerns (APR 2012) (15 U.S.C. 637(m)).
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[] (25) 52.219-30, Notice of Set-Aside for' Women-Owned Small Business (WOSB) Concerns Eligible Under the
WOSB Program (APR 2012) (15 U.S.C. 637(m)).

[X] (26) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

[ (27) 52.222-19, Child Labor--Cooperation with Authorities and Remedies (MAR 2012) (E.O. 13126).

[] (28) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).

U (29) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

[] (30) 52.222-35, Equal Opportunity for Veterans (SEP 2010) (38 U.S.C. 4212).

U (31) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C. 793).

U (32) 52.222-37, Employment Reports on Veterans (SEP 2010) (38 U.S.C. 4212).

U (33) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC 2010) (E.O.
13496).

U (34) 52.222-54, Employment Eligibility Verification (Jan 2009). (Executive Order 12989). (Not applicable to the
acquisition of commercially available off-the-shelf items or certain other types of commercial items as prescribed in
22.1803.)

U (35)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated Items (May
2008) (42 U.S.C.6962(c)(3)(A)(ii)). (Not applicable to the acquisition of commercially available off-the-shelf items.)

U (ii) Alternate I (MAY 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not applicable to the acquisition of
commercially available off-the-shelf items.)

U (36) 52.223-15, Energy Efficiency in Energy-Consuming Products (DEC 2007)(42 U.S.C. 8259b).

U (37)(i) 52.223-16, IEEE 1680 Standard for the Environmental Assessment of Personal Computer Products
(DEC 2007) (E.O. 13423).

U (ii) Alternate I (DEC 2007) of 52.223-16.

[X] (38) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving (AUG 2011)

U (39) 52.225-1, Buy American Act-Supplies (FEB 2009) (41 U.S.C. 1Oa-1Od).

U (40)(i) 52.225-3, Buy American Act--Free Trade Agreements-- Israeli Trade Act (MAY 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, and 112-42).

U (ii) Alternate I (MAR 2012) of 52.225-3.

U (iii) Alternate II (MAR 2012) of 52.225-3.

U (iv) Alternate III (MAR 2012) of 52.225-3.

[ (41) 52.225-5, Trade Agreements (MAY 2012) (19 U.S.C. 2501, et seq,, 19 U.S.C. 3301 note).
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[X] (42) 52.225-13, Restrictions on Certain Foreign Purchases (JUN 2008) (E.O.'s, proclamations, and statutes
administered by the Office of Foreign Assets Control of the Department of the Treasury).

U (43) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.S.C. 5150).

[] (44) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (Nov 2007) (42 U.S.C.
5150).

f] (45) 52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002) (41 U.S.C. 255(f), 10
U.S.C. 2307(f)).

[] (46) 52.232-30, Installment Payments for Commercial Items (Oct 1995) (41 U.S.C. 255(f), 10 U.S.C. 2307(f)).

[X] (47) 52.232-33, Payment by Electronic Funds Transfer--Central Contractor Registration (Oct 2003) (31
U.S.C. 3332).

r] (48) 52.232-34, Payment by Electronic Funds Transfer--Other than Central Contractor Registration (May
1999) (31 U.S.C. 3332).

[ (49) 52.232-36, Payment by Third Party (FEB 2010) (31 U.S.C. 3332).

[ (50) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

U (51)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C.
Appx. 1241(b) and 10 U.S.C. 2631).

U (ii) Alternate I (Apr 2003) of 52.247-64.

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

U (1) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, et seq.).

U (2) 52.222-42, Statement of Equivalent Rates for Federal Hires (May 1989) (29 U.S.C. 206 and 41 U.S.C.
351, et seq.).

Employee Class Monetary Wage-Fringe Benefits

U (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. 206 and 41 U.S.C. 351, et seq.).

U (4) 52.222-44, Fair Labor Standards Act and Service Contract Act--Price Adjustment (Sep 2009) (29 U.S.C.
206 and 41 U.S.C. 351, et seq.).

U (5) 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.S.C. 351, et seq.).
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rl (6) 52.222-53, Exemption from Application of the Service Contract Act to Contracts for Certain
Services--Requirements (FEB 2009) (41 U.S.C. 351, et seq.).

[] (7) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (MAR 2009)(Pub. L. 110-247)

f (8) 52.237-11, Accepting and Dispensing of $1 Coin (SEP 2008) (31 U.S.C. 5112(p)(1)).

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

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

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

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

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

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

(ii) 52.219-8, Utilization of Small Business Concerns (DEC 2010) (15 U.S.C. 637(d)(2) and (3)), in all
subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to small business
concerns) exceeds $650,000 ($1.5 million for construction of any public facility), the subcontractor must include
52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(iii) [Reserved]

(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

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

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C. 793).

(vii) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC 2010) (E.O.
13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-40.

(viii) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, et seq.).

(ix) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(g)).
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Alternate I (AUG 2007) of 52.222-50 (22 U.S.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.S.C. 351, et seq.).

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

(xii) 52.222-54, Employee Eligibility Verification (JAN 2009)

(xiii) 52.226-6, 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.

(xiv) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. Appx.
1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR clause 52.247-64.

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

C.3 52.219-13 NOTICE OF SET-ASIDE OF ORDERS (NOV 2011)

The Contracting Officer will give notice of the order or orders, if any, to be set aside for small business concerns
identified in 19.000(a)(3) and the applicable small business program. This notice, and its restrictions, will apply only to
the specific orders that have been set aside for any of the small business concerns identified in 19.000(a)(3).

C.4 NOTICE LISTING CLAUSES INCORPORATED BY REFERENCE

The following clauses are hereby incorporated by reference (by Citation Number, Title, and Date) in
accordance with the clause at FAR 52.252-2, "CLAUSES INCORPORATED BY REFERENCE" contained in this
document.

NUMBER TITLE DATE

52.213-3 NOTICE TO SUPPLIER APR 1984
52.225-13 RESTRICTIONS ON CERTAIN FOREIGN JUN 2008

PURCHASES
52.233-1 DISPUTES JUL 2002

C.5 BRANDING (AUG 2011)

The Contractor is required to use the official NRC branding logo or seal on any publications, presentations,
products, or materials funded under this contract, to the extent practical, in order to provide NRC recognition for its
involvement in and contribution to the project. If the work performed is funded entirely with NRC funds, then the
contractor must acknowledge that information in its documentation/presentation.

Access the following websites for branding information and specifications:
http://www.internal.nrc.gov/ADM/branding/ and Management Directive and Handbook 3.13 -
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(internal NRC website): http://www.internal.nrc.gov/policy/directives/toc/md3.13.htm

(external public website): http://pbadupws.nrc.gov/docs/ML1 122/ML1 12280190.pdf

C.6 PERIOD OF PERFORMANCE, modified

The ordering period for this BPA shall commence on October 5, 2012 and will expire on September 30, 2013. Any
orders issued during this period shall be completed within the time specified in the order, unless otherwise specified
herein.

C.7 ELECTRONIC PAYMENT (AUG 2011) FOR ORDERS PLACED BY CONTRACTING OFFICERS,
modified

The Debt Collection Improvement Act of 1996 requires that all payments except IRS tax refunds be made by
Electronic Funds Transfer, Payment shall be made in accordance with FAR 52.232-33, entitled "Payment by
Electronic Funds- Central Contractor Registration".

To receive payment, the contractor shall prepare invoices in accordance with NRC's Billing Instructions. Claims
shall be submitted on the payee's letterhead, invoice, or on the Government's Standard Form 1034, "Public Voucher
for Purchases and Services Other than Personal," and Standard Form 1035, "Public Voucher for Purchases Other
than Personal - Continuation Sheet." The preferred method of submitting invoices is electronically to the Department
of the Interior at NRCPayments_NBCDenver@nbc.gov. If the contractor submits a hard copy of the invoice, it shall
be submitted to the following address:

Department of the Interior
National Business Center
Attn: Fiscal Services Branch - D2770
7301 West Mansfield Avenue
Denver, CO 80235-2230

C. 8 WHISTLEBLOWER PROTECTION FOR NRC CONTRACTOR AND SUBCONTRACTOR
EMPLOYEES (AUG 2011)

(a) The U.S. Nuclear Regulatory Commission (NRC) contractor and its subcontractor are subject to the
Whistleblower Employee Protection public law provisions as codified at 42 U.S.C. 5851. NRC contractor(s) and
subcontractor(s) shall comply with the requirements of this Whistleblower Employee Protection law, and the
implementing regulations of the NRC and the Department of Labor (DOL). See, for example, DOL Procedures on
Handling Complaints at 29 C.F.R. Part 24 concerning the employer obligations, prohibited acts, DOL procedures and
the requirement for prominent posting of notice of Employee Rights at Appendix A to Part 24 entitled: "Your Rights
Under the Energy Reorganization Act".

(b) Under this Whistleblower Employee Protection law, as implemented by regulations, NRC contractor and
subcontractor employees are protected from discharge, reprisal, threats, intimidation, coercion, blacklisting or other
employment discrimination practices with respect to compensation, terms, conditions or privileges of their employment
because the contractor or subcontractor employee(s) has provided notice to the employer, refused to engage in
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unlawful practices, assisted in proceedings or testified on activities concerning alleged violations of the Atomic Energy
Act of 1954 (as amended) and the Energy Reorganization Act of 1974 (as amended).

(c) The contractor shall insert this or the substance of this clause in any subcontracts involving work performed
under this contract.

C.9 GREEN PURCHASING (JUN 2011)

(a) In furtherance of the sustainable acquisition goals of Executive Order 13514, "Federal Leadership in
Environmental, Energy, and Economic Performance" products and services provided under this contract/order shall be
energy- efficient (Energy Star or Federal Energy Management Program (FEMP) designated), water-efficient,
biobased, environmentally preferable (e.g., Electronic Product Environmental Assessment Tool (EPEAT) certified),
non-ozone depleting, contain recycled content, or are non-toxic or less toxic alternatives, where such products and
services meet agency performance requirements. http://www.fedcenter.gov/programs/eo13514/

(b) The contractor shall flow down this clause into all subcontracts and other agreements that relate to performance
of this contract/order.

C.10 52.227-17 RIGHTS IN DATA-SPECIAL WORKS (DEC 2007)

(a) Definitions. As used in this clause-
"Data" means recorded information, regardless of form or the media on which it may be recorded. The term includes

technical data and computer software. The term does not include information incidental to contract administration,
such as financial, administrative, cost or pricing, or management information.

"Unlimited rights" means the rights of the Government to use, disclose, reproduce, prepare derivative works,
distribute copies to the public, and perform publicly and display publicly, in any manner and for any purpose, and to
have or permit others to do so.

(b) Allocation of Rights.
(1) The Government shall have-

(i) Unlimited rights in all data delivered under this contract, and in all data first produced in the performance of
this contract, except as provided in paragraph (c) of this clause.

(ii) The right to limit assertion of copyright in data first produced in the performance of this contract, and to
obtain assignment of copyright in that data, in accordance with paragraph (c)(1) of this clause.

(iii) The right to limit the release and use of certain data in accordance with paragraph (d) of this clause.
(2) The Contractor shall have, to the extent permission is granted in accordance with paragraph (c)(1) of this

clause, the right to assert claim to copyright subsisting in data first produced in the performance of this contract.
(c) Copyright-

(1) Data first produced in the performance of this contract.
(i) The Contractor shall not assert or authorize others to assert any claim to copyright subsisting in any data

first produced in the performance of this contract without prior written permission of the Contracting Officer. When
copyright is asserted, the Contractor shall affix the appropriate copyright notice of 17 U.S.C. 401 or 402 and
acknowledgment of Government sponsorship (including contract number) to the data when delivered to the
Government, as well as when the data are published or deposited for registration as a published work in the U.S.
Copyright Office. The Contractor grants to the Government, and others acting on its behalf, a paid-up, nonexclusive,
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irrevocable, worldwide license for all delivered data to reproduce, prepare derivative works, distribute copies to the
public, and perform publicly and display publicly, by or on behalf of the Government.

(ii) If the Government desires to obtain copyright in data first produced in the performance of this contrac: a-,
permission has not been granted as set forth in paragraph (c)(1 )(i) of this clause, the Contracting Officer shall direct
the Contractor to assign (with or without registration), or obtain the assignment of, the copyright to the Governmemt or
its designated assignee.

(2) Data not first produced in the performance of this contract. The Contractor shall not, without prior written
permission of the Contracting Officer, incorporate in data delivered under this contract any data not first produced in
the performance of this contract and that contain the copyright notice of 17 U.S.C. 401 or 402, unless the Contractor
identifies such data and grants to the Government, or acquires on its behalf, a license of the same scope as set forth
in paragraph (c)(1) of this clause.

(d) Release and use restrictions. Except as otherwise specifically provided for in this contract, the Contractor shall
not use, release, reproduce, distribute, or publish any data first produced in the performance of this contract, nor
authorize others to do so, without written permission of the Contracting Officer.

(e) Indemnity. The Contractor shall indemnify the Government and its officers, agents, and employees acting for the
Government against any liability, including costs and expenses, incurred as the result of the violation of trade secrets,
copyrights, or right of privacy or publicity, arising out of the creation, delivery, publication, or use of any data furnished
under this contract; or any libelous or other unlawful matter contained in such data. The provisions of this paragraph
do not apply unless the Government provides notice to the Contractor as soon as practicable of any claim or suit,
affords the Contractor an opportunity under applicable laws, rules, or regulations to participate in the defense of the
claim or suit, and obtains the Contractor's consent to the settlement of any claim or suit other than as required by final
decree of a court of competent jurisdiction; and these provisions do not apply to material furnished to the Contractor
by the Government and incorporated in data to which this clause applies.

C.11 USE OF AUTOMATED CLEARING HOUSE (ACH) ELECTRONIC PAYMENT/REMITTANCE
ADDRESS (AUG 2011) FOR ORDERS PLACED BY A CONTRACTING OFFICER

The Debt Collection Improvement Act of 1996 requires that all Federal payments except IRS tax refunds be made
by Electronic Funds Transfer. It is the policy of the Nuclear Regulatory Commission to pay government vendors by
the Automated Clearing House (ACH) electronic funds transfer payment system. Item 15C of the Standard Form 33
may be disregarded.

C.12 52.232-29 TERMS FOR FINANCING OF PURCHASES OF COMMERCIAL ITEMS (FEB 2002)

(a) Contractor entitlement to financing payments. The Contractor may request, and the Government shall pay, a
contract financing payment as specified elsewhere in this contract when: the payment requested is properly due in
accordance with this contract; the supplies deliverable or services due under the contract will be delivered or
performed in accordance with the contract; and there has been no impairment or diminution of the Government's
security underthis contract..

(b) Special terms regarding termination for cause. If this contract is terminated for cause, the Contractor shall, on
demand, repay to the Government the amount of unliquidated contract financing payments. The Government shall be
liable for no payment except as provided by the Termination for Cause paragraph of the clause at 52.212-4, Contract
Terms and Conditions-Commercial Items.
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(c) Security for Government financing. In the event the Contractor fails to provide adequate security, as required in
this contract, no financing payment shall be made under this contract. Upon receip, of adequte security. financ;".•
payments shall be made, including all previous payments to which the Contractor is entitled, in accordance with m-n1
terms of the provisions for contract financing. If at any time the Contracting Officer determines that the security
provided by the Contractor is insufficient, the Contractor shall promptly provide such additional security as the
Contracting Officer determines necessary. In the event the Contractor fails to provide such additional security, the
Contracting Officer may collect or liquidate such security that has been provided and suspend further payments to the
Contractor; and the Contractor shall repay to the Government the amount of unliquidated financing payments as the
Contracting Officer at his sole discretion deems repayable.

(d) Reservation of rights.
(1) No payment or other action by the Government under this clause shall-

(i) Excuse the Contractor from performance of obligations under this contract; or
(ii) Constitute a waiver of any of the rights or remedies of the parties under the contract.

(2) The Government's rights and remedies under this clause-
(i) Shall not be exclusive, but rather shall be in addition to any other rights and remedies provided by law or this

contract; and
(ii) Shall not be affected by delayed, partial, or omitted exercise of any right, remedy, power, or privilege, nor

shall such exercise or any single exercise preclude or impair any further exercise under this clause or the exercise of
any other right, power, or privilege of the Government.

(e) Content of Contractor's request for financing payment. The Contractor's request for financing payment shall
contain the following:

(1) The name and address of the Contractor;
(2) The date of the request for financing payment;
(3) The contract number and/or other identifier of the contract or order under which the request is made; and
(4) An appropriately itemized and totaled statement of the financing payments requested and such other

information as is necessary for computation of the payment, prepared in accordance with the direction of the
Contracting Officer.

(f) Limitation on frequency of financing payments. Contractor financing payments shall be provided no more
frequently than monthly.

(g) Dates for payment. A payment under this clause is a contract financing payment and not subject to the interest
penalty provisions of the Prompt Payment Act. The designated payment office will pay approved payment requests
within 30 days of submittal of a proper request for payment.

(h) Conflict between terms of offeror and clause. In the event of any conflict between the terms proposed by the
offeror in response to an invitation to propose financing terms (52.232-31) and the terms in this clause, the terms of
this clause shall govern.
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