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                                                                       SECTION I


PART II – SECTION I

CONTRACT CLAUSES
I.1
3.1-1 CLAUSES AND PROVISIONS INCORPORATED BY REFERENCE (APRIL 2000)

This screening information request (SIR) or contract, as applicable, incorporates by reference one or more provisions or clauses with the same force and effect as if they were given in full text. Upon request, the Contracting Officer will make the full text available, or offerors and contractors may obtain the full text via Internet at: http://fast.faa.gov (on this web page, select “toolsets”, then “procurement toolbox”). 

3.1.7-2 Organizational Conflicts of Interests (April 2000)

3.1.8-1 Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity               

                             (September 2000)

3.1.8-2             Price or Fee Adjustment for Illegal or Improper Activity (September 2000)

3.2.2.3-29 Integrity of Unit Prices (April 2000)

3.2.2.3-33  
Order of Precedence (April 2000)

3.2.2.3-37 Notification of Ownership Changes (April 1996)

3.2.5-4  
Contingent Fees (April 2000 )

3.2.5-5  
Anti-Kickback Procedures (April 2000)

3.2.5-6  
Restrictions on Subcontractor Sales to the FAA (April 1996)

3.2.5-7 Disclosure Regarding Payments to Influence Certain Federal Transactions (April  

                           2000) 

3.2.5-8    
Whistleblower Protection for Contractor Employees (April 2000)

3.2.5-11  
Drug Free Workplace (April 2000)

3.3.1-1  
Payments (April 1996)    

3.3.1-5  
Payments under Time-and-Materials and Labor-Hour Contracts (October 1996)

3.3.1-6  
Discounts for Prompt Payment (April 1996)
3.3.1-8  
Extras (April 1996)

3.3.1-7  
Limitation on Withholding of Payments (April 1996)

3.3.1-9  
Interest (April 1996)

3.3.1-15  
Assignment of Claims (April 2000) 

3.3.1-17  
Prompt Payment (April 2000)

3.3.1-25  
Mandatory Information for Electronic Funds Transfer Payment (April 2000)

3.3.2-1  
FAA Cost Principles (October 1996)

3.4.1-12  
Insurance (July 1996)

3.4.1-13  
Errors and Omissions (July 1996)

3.4.2-8 Federal State and Local Taxes -- Fixed Price Contract (April 2000)

3.5-13/alt1       Rights in Data--General Alternate I (October 1996)

3.5-14 Representation of Limited Rights and Data and Restricted Computer Software (April                              

                          2000)

3.5-18.1 Commercial Computer Software - Restricted Rights (April 2000)

PART II – SECTION I

CONTRACT CLAUSES

I.1
3.1-1 CLAUSES AND PROVISIONS INCORPORATED BY REFERENCE (APRIL 2000)        

            (continued)
3.6.1-7  
Limitations on Subcontracting (August 1997)

3.6.1-8  
Notification of Competition Limited to Eligible SEDB Concerns (April 2000)

3.6.2-2  
Convict Labor (April 2000)

3.6.2-12  
Affirmative Action for Special Disabled and Vietnam Era Veterans (April 2000)

3.6.2-13  
Affirmative Action for Handicapped Workers (April 2000)

3.6.2-14  
Employment Reports on Special Disabled Veterans and Veterans of Vietnam Era 

                          (April 2000)

3.6.2-15  
Evaluation of Compensation for Professional Employees (April 1996)

3.6.2-16  
Notice to the Government of Labor Disputes (April 1996)

3.6.2-28  
Service Contract Act of 1965, as Amended (April 2000)

3.6.2-30 Fair Labor Standards Act and Service Contract Act--Price Adjustment (Multiple Year         

                          and Option Contracts) (April 1996)

3.6.2-35  
Prevention of Sexual Harassment (April 2000)

3.6.3-1  
Clean Air and Water Certification (April 2000)

3.6.3-2  
Clean Air and Clean Water (April 2000)

3.8.2-10  
Protection of Government Buildings, Equipment, and Vegetation (April 1996)

3.8.2-11  
Continuity of Services (April 1996)

3.8.2-21  
Key Badge Requirements (April 2000)

3.10.1-7  
Bankruptcy (April 2000)

3.10.1-9  
Stop Work Order (April 2000)

3.10.1-11 
Government Delay of Work (April 2000)

3.10.1-14  
Changes - Time and Materials or Labor  (April 2000)

3.10.1-22  
Contracting Officer's Technical Representative (April 2000) 

3.10.2-3
Subcontracts (Time-and-Materials and Labor-Hour Contracts) (April 2000)


3.10.6-3/alt4    Termination (Cost-Reimbursement) Alternate IV (October 1996)

3.10.6-4  
Default (Fixed Price Supply and Services) (April 2000)

3.10.6-7  
Excusable Delays (April 2000)

3.13-3.1 Printing/Copying Double-sided on Recycled Paper (April 1996)

3.13-8 Foreign Nationals as Contractor Employees (January 2000)

THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY

I.2
CLAUSES IN FULL TEXT 

3.2.4-20 Indefinite Quantity  (April 2000)

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

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

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

(d) Any order issued during the effective period of this contract and not completed within that period shall be completed by the Contractor within the time specified in the order.  The contract shall govern the Contractor’s and Government’s rights and obligations with respect to that order to the same extent as if the order were completed during the contract’s effective period; provided, that the Contractor shall not be required to make any deliveries under this contract after 36 months have elapsed from date of contract award unless otherwise specified in the delivery order.   (End of clause)

3.9.1-1 Contract Disputes (April 2000)

(a)  All contract disputes arising under or related to this contract, shall be resolved under this clause, and through the Federal Aviation Administration (FAA) Dispute Resolution System.  Judicial review, where available, will be in accordance with 49 U.S.C. 46110 and shall apply only to final agency decisions.  The decision of the FAA shall be considered a final agency decision only after a contractor has exhausted its administrative remedies for resolving a contract dispute under the FAA Dispute Resolution System.

(b)  Contract Dispute, as used in this clause, means a written demand or written assertion by one of the contracting parties seeking, as a matter of right, the payment of money in a sum certain, the adjustment or interpretation of contract terms, or other relief arising under or relating to this contract.  A contract dispute arising under a contract, unlike a contract dispute relating to that contract, is a dispute that can be resolved under a contract clause that provides for the relief sought by the contracting party seeking relief.  However, a voucher, invoice, or other routine  

request for payment that is not in dispute when submitted is not a contract dispute.  Such submission may be converted to a contract dispute by written notice, to the Contracting Officer, that it is disputed either as to liability or amount.

(c)  A contract dispute shall be made in writing and signed by a duly authorized representative of the contractor or the Government.  At a minimum, a contract dispute shall include a statement of facts, adequate supporting data, and a request for relief.  Unless otherwise stated in this contract, a contract dispute by the contractor against the Government shall be filed with the Contracting Officer for acquisition within 6 months after the accrual of the contract dispute.

(d) The Contracting Officer’s decision concerning a contract dispute shall be binding on the parties, unless the contractor refers the matter to the FAA Office of Dispute Resolution.


(e)  If a contract dispute cannot be resolved at the Contracting Officer level, the matter may be referred, by either party, to the FAA Office of Dispute Resolution for final agency disposition.  Such referrals must be in writing directed to the following address: 

ODR for Acquisition, AGC-70

    Federal Aviation Administration

                                                        400 7th St., S.W.

                                                        Room 8332

                                                        Washington, DC  20590

(f) The Office of Dispute Resolution will promulgate procedures and time limitations relevant to contract disputes, which will be described in a provision to be included in this contract or incorporated by reference herein.


(g) When a contract dispute is filed with the FAA Office of Dispute Resolution, a Dispute Resolution Officer will be assigned to the matter.  The Dispute Resolution Officer may use any form of alternative dispute resolution to settle a contract dispute, including, but not limited to, informal communication, mediation, fact-finding, and binding or nonbinding arbitration.  Binding arbitration may be employed only if the contractor and the FAA agree to use this method to resolve the merits of the contract dispute. 

(h) If binding arbitration is agreed to, the decision of the Dispute Resolution Officer will become a final agency decision, unless the FAA Administrator indicates nonconcurrence with the decision, in writing, within 5 business days after the date that the decision is issued.  If the FAA Administrator nonconcurs with the decision and issues a contrary determination, then that determination becomes the final agency decision concerning the merits of the contract dispute. 

(i) If the parties have not agreed to binding arbitration and are unable to reach an agreement on the merits of the contract dispute through alternative dispute resolution, then the Dispute Resolution Officer will issue a recommendation for the final disposition of the matter.  The Dispute Resolution Officer will then provide the recommendation to the FAA Administrator, who will make a final agency decision concerning the merits of the contract dispute.

(j) When the Dispute Resolution Officer determines that a contract dispute is frivolous or has no basis in fact or law, a summary decision may be issued as the Dispute Resolution Officer’s recommendation to the FAA Administrator.  The FAA Administrator will then issue a final agency decision concerning the merits of the contract dispute.

(k) The FAA will require continued performance with respect to contract disputes arising under this contract, in accordance with the provisions of the contract, pending final decision on a contract dispute related to this contract. 

(l) The FAA will pay interest on the amount found due and unpaid from (1) the date the Contracting Officer receives the contract dispute, or (2) the date payment otherwise would be due, if that date is later, until the date of payment.  Simple interest on contract disputes shall be paid at the rate, fixed by the Secretary of the Treasury, which is applicable to the period during which the Contracting Officer receives the contract dispute and then at the rate applicable for each 6-month period as fixed by the Treasury Secretary during the pending contract dispute.

(m) To the extent that a final agency decision is subject to judicial review, such review will be pursuant to 49 U.S.C. 46110.  If the parties have agreed to binding arbitration, the decision of the Dispute Resolution Officer (unless overruled by the FAA Administrator) will be final.  A final agency decision, which is the result of binding arbitration (not overruled by the Administrator), will not be subject to judicial review absent fraud, corruption, misconduct, or manifest disregard for the law. 

3.9.1-2 Protest After Award (April 2000)

(a)
Upon receipt of a notice that a protest has been filed with the FAA Office of Dispute Resolution, or a determination that a protest is likely, the Administrator or his designee may instruct the Contracting Officer) to direct the Contractor to stop performance of the work called for by this contract.  The order to the Contractor shall be in writing, and shall be specifically identified as a stop-work order issued under this clause.  Upon receipt of the order, the Contractor shall immediately comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the period of work stoppage.  Upon receipt of the final decision or other resolution of the protest, the Contracting Officer shall either—

(1)
Cancel the stop-work order; or

(2) For other than cost-reimbursement contracts, terminate the work covered by the 

order as provided in the “Default” or the “Termination for Convenience of the Government” clause(s) of this contract; or

(3) For cost-reimbursement contracts, terminate the work covered by the order as  

provided in the “Termination” clause of this contract.

(b) If a stop-work order issued under this clause is canceled either before or after the final resolution of the protest, the Contractor shall resume work.  The Contracting Officer shall make for other than cost-reimbursement contracts, an equitable adjustment in the delivery schedule or contract price, or both; and for cost-reimbursement contracts, an equitable adjustment in the delivery schedule, the estimated cost, the fee, or a combination thereof, and in any other terms of the contract that may be affected; and the contract shall be modified, in writing, accordingly, if—

(1) The stop-work order results in an increase in the time required for, or in the Contractor’s cost properly allocable to, the performance of any part of this contract;  and

(2) The Contractor asserts its right to an adjustment within 30 days after the end of the period of work stoppage; provided, that if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and act upon a proposal submitted at any time before final payment under this contract.

(c) 
If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the termination settlement.

(d)  
If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order.

(e) 
The Government’s rights to terminate this contract at any time are not affected by action taken under this clause.
3.10.4-24 Year 2000 (Services) (November 1997)
(a) At all times during the performance of this contract the Contractor shall provide services and any deliverables resulting from these services using Year 2000 compliant resources. Year 2000 compliant means information technology that accurately processes date/time data (including, but not limited to calculating, comparing, sequencing) from, into, and between the twentieth and twenty

first centuries and the years 1999 and 2000 and leap year calculations. Furthermore, Year 2000 compliant information technology, when used in combination with other information technology, shall accurately process date/time data if the other information technology properly exchanges date/time data with it. 

(b) At the time of contract award the Contractor shall certify that all systems, software, equipment and services used to provide and administer services are Year 2000 compliant, or specifically identify Year 2000 status of all such resources used to perform the contract.

(c) At any time subsequent to contract award the Contractor becomes aware of Year 2000 noncompliance or possible noncompliance the Contractor shall immediately notify the FAA and assess the Year 2000 status of the resources used in performance of the contract and report all findings to the FAA.

(d)  If at any time during the period of performance the Contractor finds that Year 2000 defects will cause delivery of defective or deficient services or products, the Contractor shall immediately notify the FAA and suspend services, flag suspect products, or take other action described in the contract, or as directed by the contracting officer.  (End of clause)

3.13-2 Security Requirements (April 1996)

(a) 
This clause applies to the extent that this contract involves access to information classified 'Confidential,' 'Secret,' or 'Top Secret.'

(b) The Contractor shall comply with (1) the Security Agreement (DD Form 441), including the Department Of Defense Industrial Security Manual for Safeguarding Classified Information (DOD 5220.22-M), and (2) any revisions to that manual, notice of which has been furnished to the Contractor. 

(c) 
If, subsequent to the date of this contract, the security classification or security requirements under this contract are changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect any other term or condition of this contract, the contract shall be subject to an equitable adjustment as if the changes were directed under the "Changes" clause of this contract.

(d) 
The Contractor agrees to insert terms that conform substantially to the language of this clause, including this paragraph d) but excluding any reference to the "Changes" clause of this contract, in all subcontracts under this contract that involve access to classified information.

(End of Clause)
3.13-6 Contractor Personnel Suitability Requirements (July 2000)

(a) Definitions. 

(1) Access - In general the term "access' is defined as the ability to physically enter or pass through an FAA area or a facility; or having the physical ability or authority to obtain FAA sensitive information, materials or resources. In relation to classified information, the ability, authority or opportunity to obtain knowledge of such information or materials.

(2) Classified information - means official information or material that requires protection in the interest of national security and is classified for such purpose by appropriate classification authority in accordance with the provisions of Executive Order 12958, Classified National Security Information, in accordance with the provisions of Executive Order 12968, Access to Classified.

(3) Contractor employee as used for personnel security - any person employed as or by a contractor, subcontractor or consultant in support of the FAA.

(4) FAA Facility as it applies to personnel security - any manned or unmanned building, structure, warehouse, appendage, storage area, utilities, and components, which, when related by function and location form an operating entity owned, operated, or controlled by the FAA.

(5) Operating Office - a FAA line of business, an office or service in FAA headquarters, or a FAA division level organization in a region or center.

(6) Resources - FAA resources includes a physical plant, information databases including hardware and software, as well as manual records pertaining to agency mission or personnel.

(7) Sensitive Information - any information which if subject to unauthorized access, modification, loss, or misuse could adversely affect the national interest, the conduct of Federal programs, or the privacy to which individuals are entitled under Section 552a of Title 5, United States Code (the Privacy Act), but which has not been specifically authorized under criteria established by an

Executive Order or an Act of Congress to be kept secret in the interest of national defense or foreign policy. Sensitive data also includes proprietary data.

(8) Servicing Security Element - the FAA headquarters, region, or center organizational element which is responsible for providing security services to a particular activity.

(b) This clause applies to the extent that this contract requires contractor employees, subcontractors, or consultants to have access to: (1) FAA facilities, (2) sensitive information, and/or (3) resources regardless of the location where such access occurs, and none of the requirements and exceptions listed in Appendix 9, paragraph 8 of FAA Order 1600.1D pertain. 

(c) Consistent with Appendices 3 and 9 of FAA Order 1600.1D, the FAA Servicing Security Element (SSE) has approved designated Risk Level 1 for the following positions under the contract:  Program Manager, Sr. Contract Specialist, Mid-Level Contract Specialist, Jr. Contract Specialist and Documentation Clerk.

(d) Not later than [CO to insert information here] days, not to exceed a maximum of 30 days, after contract award (or date of modification, if this provision is included by modification to an existing 

contract), for each employee in a listed position, provided, no previous background investigations can be supported as described below, the contractor shall submit the following documentation to

the SSE for an employment suitability determination.

- Standard Form (SF) 85P, Questionnaire for Public Trust Positions, revised September 1995. The SF 85P shall be completed (all questions answered) in accordance with the instruction sheet. 

- One single sheet fingerprint chart (FD-258). Fingerprinting facilities are available through the SSE and local police department. All fingerprint charts shall be written in ink or typewritten with all answerable question blocks completed, and shall be signed and dated within the 60 day period preceding the submission.

The type of investigation conducted will be determined by the position risk level designation for all duties, functions, and/or tasks performed and shall serve as the basis for granting a favorable employment suitability authorization as described in Appendix 9 of FAA Order 1600.1D. If an employee has had a previous background investigation completed by a federal Government entity, which meets the requirements of Chapter 7 of FAA Order 1600.1D, it will be accepted by the FAA, however, the FAA reserves the right to conduct further investigations, if necessary. For each employee for which a previous background investigation was completed the Contractor shall provide, in writing to the SSE, the name, date of birth, place of birth, and social security number of the employee, the name of the investigating entity and approximate date the previous background investigation was completed.

The Contractor shall submit the required information with a transmittal letter referencing the contract number and this request to:

Headquarters Contracts:

Manager, Investigations Division, ACO-300

Office of Civil Aviation Security

800 Independence Ave. SW

Washington, D.C. 20591

Regional and Center Contracts:

[CO insert appropriate Regional or Center information here or enter "none" if not applicable]

The transmittal letter shall also include a list of the names of employees and their positions for which completed forms were submitted to the SSE pursuant to this Clause. A copy of the transmittal letter shall also be provided to the Contracting Officer. 

(e) The contractor shall submit the information required by Section (d) of this Clause for any new employee not listed in the Contractor's initial thirty (30) day submission who is hired into any position identified in Section (c) of this Clause. 

(f) No contractor employee shall work in a high, moderate, or low risk position unless the SSE has received all forms necessary to conduct any required investigation and has granted its approval of the forms. However, if this provision is added by modification to an existing contract, contractor employees performing in the positions listed above may continue work on the contract pending 1) the submittal of all necessary forms within [CO to insert information] days, but not to exceed a maximum of 30 days, and 2) completion of a suitability investigation by the SSE, subject to the following conditions:

(State any SSE conditions such as restricted access to sensitive information or facilities. Specify information or facilities. If the SSE imposes no conditions, state "None"). 

If the necessary forms are not submitted by the Contractor to the SSE within 30 days of the effective date of the modification, the contractor employee shall be denied access to FAA facilities, sensitive information and/or resources until such time as the forms are submitted.

(g) As applicable, the Contractor shall submit quarterly reports providing the following information to the Contracting Officer with a copy to the SSE and the Operating Office on or before the fifth day following each report period: A complete listing by full name in alphabetical order with the social security number, of all contractor personnel who had access to an FAA facility, sensitive information and/or resources anytime during the report period (date of birth and social security number shall be omitted from CO and Operating Office copies of report(s)).

(h) The Contractor shall notify the CO within one (1) day after any employee identified pursuant to Section (c) of this Clause is terminated from performance on the contract. 

(i) The Contracting Officer may also, after coordination with the SSE and other security specialists, require contractor employees to submit any other security information (including additional fingerprinting) deemed reasonably necessary to protect the interests of the FAA. In this event, the Contractor shall provide, or cause each of its employees to provide such security information to the SSE, and the same transmittal letter requirements of Section (d) of this Clause shall apply.

(j) Failure to submit information required by this clause within the time required may be determined by the Contracting Officer a material breach of the contract.

(k) If subsequent to the effective date of this contract, the security classification or security requirements under this contract are changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect any other term or condition of this contract, the contract shall be subject to an equitable adjustment as if the changes were directed under the Changes clause of this contract.

(l) The contractor agrees to insert terms that conform substantially to the language of this clause, including this paragraph (l) but excluding any reference to the Changes clause of this contract, in all subcontracts under this contract that involve access and where the Appendix 9, paragraph 8 requirements and exceptions do not apply.  (End of Clause)

3.13-7 Qualifications of Employees (July 2000)

The Contracting Officer will provide notice to the Contractor when any contractor employee is found to be unsuitable or otherwise objectionable, or whose conduct appears contrary to the public interest, or inconsistent with the best interest of national security.  The Contractor shall take appropriate action, including the removal of such employees from working on this FAA contract, at their own expense. The contractor agrees to insert terms that conform substantially to the language of this clause in all subcontracts under this contract.  (End of Clause)

3.13-8 Foreign Nationals as Contractor Employees (February 2000)
Each employee of the Contractor shall be a citizen of the United States of America, or an alien who has been lawfully admitted for permanent residence as evidenced by Alien Registration Receipt Card Form I-151, or who presents other evidence from the Immigration and Naturalization Service that employment will not affect his/her immigration status.  (End of Clause)
Government Property (Cost-Reimbursement, Time-and-Material, or Labor-Hour Contracts)

(a) 
Government-Furnished Property...

(1) 
The term “Contractor’s managerial personnel, as used in paragraph (g) of this clause, means any of the Contractor’s directors, officers, managers, superintendents, or equivalent representative who have supervision or direction of—

(i) All of substantially all of the Contractor’s business;

(ii) All or substantially all of the Contractor’s operation at any one plant, or separate location at which the contract is being performed; or (iii) A separate and complete major industrial operation connection with performing this contract.

(2) 
The Government shall deliver to the Contractor, for use in connection with and under the terms of this contract, the Government-furnished property described in the Schedule or specifications, together with such related data and information as the Contractor may request and as may be reasonably required for the intended use of the property (hereinafter referred to as “Government-furnished property”). 

(3) 
The delivery or performance dates for this contract are based upon the expectation that Government furnished property suitable for use will be delivered to the Contractor at the times stated in the Schedule or, if not so stated, in sufficient time to enable the Contractor to meet the contract’s delivery or performance dates.

(4) 
If Government-furnished property is received by the Contractor in a condition not suitable for the intended use, the Contractor shall, upon receipt, notify the Contracting Officer, detailing the facts, and, as directed by the Contracting Officer and at Government expense, either effect repairs or modification or return or otherwise dispose of the property.  After completing the directed action and upon written request of the Contractor, the Contracting Officer shall make an equitable adjustment as provided in paragraph (h) of this clause.

(5) 
If Government-Furnished property is not delivered to the Contractor by the required time or times, the Contracting Officer shall, upon the Contractor’s timely written request, make a determination of the delay, if any, caused the Contractor and shall make an equitable adjustment in accordance with paragraph (h) of this clause. 

(b)      Changes in Government-furnished property. (1)  The Contracting Officer may, by written notice, (1) decrease the Government-furnished property provided or to be provided under this contract or (ii) substitute other Government-furnished property for the property to be provided by the Government or to be acquired by the Contractor for the Government under this contract.  The Contractor shall promptly take such action as the Contracting Officer may direct regarding the removal, shipment, or disposal of the property covered by this notice. 

Upon the Contractor’s written request, the Contracting Officer shall make an equitable adjustment to the contract in accordance with paragraph (h) of this clause, if the Government has 

agreed in the Schedule to make such property available for performing this contract and there is any—

(i) Decrease or substitution in this property pursuant to subparagraph (b)(1) above; or

(ii) Withdrawal of authority to use property, if provided under any other contract or lease.

(c)
Title. (1)  The Government shall retain title to all Government-furnished property.

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

(3)
Title to all other property, the cost of which is reimbursable to the Contractor, shall pass to and vest in the Government upon—

(i) Issuance of the property for use in contract performance;

(ii) Commencement of processing of the property for use in contract performance; or

(iii) Reimbursement of the cost of the property by the Government, whichever occurs first.

(4)
All Government-furnished property and all property acquired by the Contractor, title to which best in the Government under this paragraph (collectively referred to as “Government property”), are subject to the provision of this clause.  Title to Government property shall not be affected by its incorporation into or attachment to any property not owned by the Government, or shall Government property become a fixture or lose its identity as personal property by being attached to any real property.

(d)
Use of Government property.  The Government property shall be used only for performing this contact, unless otherwise provided in this contract or approved by the Contracting Officer.

(e)
Property administration (1)  The Contractor shall be responsible and accountable for all Government property provided under the contract.

(2)  The Contractor shall establish and maintain a program for the use, maintenance, repair, protection, and preservation of Government property in accordance with sound business practice and the applicable provision. 

(3)
If damage occurs to Government property, the risk of which has been assumed by the Government under this contract, the Government shall replace the items or the Contractor shall make such repairs as the Government directs.  However, if the Contractor cannot effect such repairs within the time required, the Contractor shall dispose of the property as directed by the Contracting Officer.  When any property for which the Government is responsible is replaced or repaired, the Contracting Officer shall make an equitable adjustment in accordance with paragraph (h) of this clause.

(f)
Access.  The Government and all its designees shall have access at all reasonable times to the premises in which any Government property is located for the purpose of inspecting the Government property.

(g)
Limited risk of loss. (1)  The Contractor shall be liable for loss or destruction of, or damage to, the Government property provided under this contract or for expense incidental to such loss, destruction, or damage, except as provided in subparagraphs (2) and (3) below.

(2)
The Contractor shall be responsible for loss or destruction of, or damage to, the Government property provided under this contract (including expense incidental to such loss, destruction or damage)

(i) That results form a risk expressly required by be insured under this contract, but only to the extent of the insurance required to be purchased and maintained or to the extent of insurance actually purchased and maintained, whichever is greater;

(ii) That results from a risk that is in fact covered by insurance or for which the Contractor is otherwise reimbursed, but only to the extent of such insurance of reimbursement;

(iii) For which the Contractor is otherwise responsible under the express terms of this contract;

(iv) That results from willful misconduct or lack of good faith on the part of the Contractor’s management personnel; or

(v) That result from a failure on the part of the Contractor, due to willful misconduct or lack of good faith on the part of the Contractor’s managerial personnel to establish and administer a program or system for the control, use, protection, preservation, maintenance, and repair of Government property as required by paragraph (e) of this clause.

(3)
(i) If the Contractor fails to act as provided by subdivision (g)(2)(v) above, after being notified (by certified mail addressed to one of the Contractor’s managerial personnel) of the Government’s disapproval, withdrawal of approval, or nonacceptance of the system or program, it shall be conclusively presumed that such failure was due to willful misconduct or lack of good faith on the part of the Contractor’s managerial personnel.

(ii) In such event, any loss or destruction of, or damage to, the Government property shall be presumed to have resulted from such failure unless the Contractor can established by clear and convincing evidence that such loss, destruction, or damage—

(A) Did not result from the Contractor’s failure to maintain an approved program or system; or

(B) Occurred while an approved program or system was maintained by the Contractor.

(4) 
If the Contractor transfers Government property to the possession and control of a subcontractor, the transfer shall not affect the liability of the Contractor for loss or destruction of, or damage to, the property as set forth above.  However the Contractor shall require the subcontractor to assume the risk of, and be responsible for, any loss or destruction of, or damage to, the property while in the subcontractor’s possession or control, except to the extent that the subcontract, with the advance approval of the Contracting Officer, relieves the subcontractor from such liability.  In the absence of such approval, the subcontract shall contain appropriate provisions requiring the return of all Government property in as good condition as when receive, accept for reasonable wear and tear or for its use in accordance with the provisions of the prime contract.

(5) 
Upon loss or destruction of, or damage to, Government property provided under this contract, the Contractor shall so notify the Contracting Officer and shall communicate with the loss and salvage organization, if any, designated by the Contracting Officer.  With the assistance of any such organization, the Contractor shall take all reasonable action to protect the Government property from further damage, separate the damaged and undamaged Government property, put all the affected Government property in the best possible order, and furnish to the Contracting Officer a statement of-


(i) The lost, destroyed, or damaged Government property;

(ii) The time and original date of the loss, destruction, or damage;

(iii) All known interests in commingled property of which the Government property is a part: and 

(iv) The insurance, if any, covering any part of or interest in such commingled property.

(6) 
The Contractor shall repair, renovate, and take such other action with respect to damaged Government property as the Contracting Officer directs.  If the Government property is destroyed or damaged beyond practical repair, or is damaged and so commingled or combined with property of others (including the Contractor’s) that separation is impractical, the Contractor may, with the approval of the Contracting Officer, subject to any conditions imposed by the Contracting Officer, sell such property for the account of the Government.  Such sales may be made in order to minimize the loss to the Government, to permit the resumption of business, or to accomplish a similar purpose.  The Contractor shall be entitled to an equitable adjustment in the contract price for the expenditures made in performing the obligation under this subparagraph (g)(6) in accordance with paragraph (g) when making any such equitable  adjustment.

(7) 
The Contractor shall not be reimbursed for, and shall not include as an item of overhead, the cost of insurance or of any reserve covering risk of loss or destruction of, or damage to, Government property, except to the extent that the Government may have expressly required the Contractor to carry such insurance under another provision of this contract.

(8) 
In the event the Contractor is reimbursed or otherwise compensated for any loss or destruction of, or damage to, Government property, the Contractor shall use the proceeds to repair, renovate, or replace the lost, destroyed, or damaged property or shall otherwise credit the proceeds to, or equitably reimburse, the Government, as directed by the Contracting Officer.

(9) 
The Contractor shall do nothing to prejudice the Government’s rights to recover against third parties for any loss or destruction of, or damage to, Government property.  Upon the request of the Contracting Officer, the Contractor shall, at the Government’s expense, furnish to the Government all reasonable assistance and cooperation (including the prosecution of suit and the execution of instruments of assignment in favor of the Government) in obtaining recovery.  In addition, where a subcontractor has no been relieved from liability for any loss or destruction of, or damage to, Government property, the Contractor shall enforce for the benefit of the Government the liability of the subcontractor for such loss, destruction, or damage.

(h) 
Equitable adjustment.  When this clause specifies an equitable adjustment, it shall be made to any affected contract provision in accordance with the procedures of the Changes clause.  When appropriate, the Contracting Officer may initiate an equitable adjustment in favor of the Government.  The right to an equitable adjustment shall be the Contractor’s exclusive remedy.  The Government shall not be liable to suit for breach of contract for-

(1) Any delay in delivery of Government-furnished property;

(2) Delivery of Government-furnished property in a condition not suitable for its intended use;

(3) A decrease in or substitution of Government-furnished property; or

(4) Failure to repair or replace Government property for which the Government is responsible.

(i) 
Final accounting and disposition of Government property.  Upon completing this contract, or at such earlier dates as may be fixed by the Contracting Officer, the Contractor shall submit, in a form acceptable to the Contracting Officer, inventory schedules covering all items of Government property not consumed in performing this contract or delivered to the Government.  The Contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of the Government property as may be directed or authorized by the Contracting Officer.  The net proceeds of any such disposal shall be credited to the cost of the work covered by this contract or paid to the Government as directed by the Contracting Officer.  The foregoing provisions shall apply to scrap from Government property; provided, however, that the Contracting Officer may authorize or direct the Contractor to omit from such inventory schedules any scrap consisting of faulty castings or forgings or of cutting and processing waste such as chips, cuttings, borings, turnings, short ends, circles, trimmings, clippings, and remnants and to dispose of such scrap in accordance with the Contractor’s normal practice and account for it as a part of general overhead or other reimbursable costs in accordance with the Contractor’s established accounting procedures.

(j) 
Abandonment and restoration of Contractor premises.  Unless otherwise provided herein, the Government-

(1) May abandon any Government property in place, at which time all obligations of the Government regarding such abandoned property shall cease; and

(2) Has no obligation to restore or rehabilitate the Contractor’s premises under any circumstance (e.g., abandonment, disposition upon completion of need, or contract completion).  However, if the Government-furnished property (listed in the Schedule or specifications) is withdrawn or is unsuitable for the intended use, or if other Government property is substituted, then the equitable adjustment under paragraph (h) of this clause may properly include restoration or rehabilitation costs.

(k) 
Communications.  All communications under this clause shall be in writing.

(l) 
Overseas contracts.  If this contract is to be performed outside the United States of America, its territories, or possessions, the words “Government: and “Government-furnished” (wherever they appear in this clause) shall be construed as “United States Government” and “United States Government-furnished,” respectively.  (End of Clause)

Government Furnished Property (“as-is”)

(a)
The Government makes no warranty whatsoever with respect to Government property furnished “as is,” except that the property is in the same condition when placed at the f.o.b. point specified in the solicitation as when inspected by the Contractor pursuant to the solicitation or, if not inspected by the Contractor, as when last available for inspection under the solicitation.  All those items as required, will be provided in a condition fit for the purposes intended, and should not be provided “as is.”

(b)
The Contractor may repair any property made available on an “as is” basis.  Such repair will be at the Contractor’s expense except as otherwise provided in this clause.  Such property may be modified at the Contractor’s expense, but only with the written permission of the Contracting Officer.  Any repair or modification of property furnished “as is” shall not affect the title of the Government.

(c) 
If there is any change in the condition of Government property furnished “as is” from the time inspected or last available for inspection under the solicitation to the time placed on board at the location specified in the solicitation, and such change will adversely affect the Contractor, the Contractor shall, upon receipt of the property, notify the Contracting Officer detailing the facts and, as directed by the Contracting Officer, either (1) return such property at the Government’s expense or otherwise dispose of the property or (2) effect repairs to return the property to its condition when inspected under the solicitation or, if not inspected, last available for inspection under the solicitation.  After completing the directed action and upon written request of the Contractor, the Contracting Officer shall equitably adjust any contractual provisions affected by the return, disposition, or repair in accordance with the procedures provided for in the Changes clause of this contract.  The foregoing provisions for adjustment are the exclusive remedy available to the Contractor, and the Government shall not be otherwise liable for any delivery of Government property furnished “as is” in a condition other than that in which it was originally offered.

(d) 
Except as otherwise provided in this clause, Government property furnished “as is” shall be governed by the Government Property clause of this contract.  (End of clause)
Data Rights Transfer - In the event that the Government transfers title to the supplies acquired under this contract to a third party, the title of those supplies shall apply to the transferee.  Government data rights under this contract are as detailed in Section I clauses 3.5-13, “Rights in Data—General” and 3.5-8 “Commercial Computer Software—Restricted Rights.”  No data rights of the Government shall be extinguished via transfer of title of supplies delivered under this contract.  Additionally, the Government shall not be liable for any patent or copyright infringement resulting from such title transfer.

Seat Belt Use By Contractor Employees (January 1999) - In accordance with Executive Order 13043 entitled "Increasing Seat Belt Use in the U.S.," the contractor is encouraged to implement, communicate and enforce on the job seat belt policies and programs for their employees and subcontractors when operating company-owned, rented or personally-owned vehicles.  (End of clause)

