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I.1
3.1-1  CLAUSES AND PROVISIONS INCORPORATED BY REFERENCE
CLAUSES AND PROVISIONS INCORPORATED BY REFERENCE (JUNE 1996)

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 from the Federal Aviation Administration (FAA) home page (http://www.faa.gov). 

(End of clause)

3.1.7-2
Organizational Conflicts of Interest
April 1996

3.2.2.3-29
Integrity of Unit Prices 
April 1996

3.2.2.3-33
Order of Precedence
April 1996

3.2.2.7-6
Protecting the Government’s Interest when Subcontracting


w/Contractors Debarred, Suspended, or Proposed for Debarment
April 1996

3.2.2.8-1
New Material
October 3, 1996

3.2.4-34
Option to Extend Services
April 1996 

3.2.4-35
Option to Extend the Term of the Contract
April 1996


   * (a) insert shall read “30 days”



   * (c) insert shall read “60 months”

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


Alternate I
April 1996

3.2.5-8
Whistleblower Protection for Contractor Employees
April 1996

3.2.5-11
Drug-Free Workplace 
April 1996

3.3.1-1
Payments
April 1996

3.3.1-5
Payments under Time-and-Materials and Labor-Hour Contracts
October 3, 1996


Alternate I
October 3, 1996

3.3.1-6
Discounts for Prompt Payment
April 1996

3.3.1-7
Limitation on Withholding of Payments
April 1996

3.3.1-8
Extras
April 1996

3.3.1-9
Interest
April 1996

3.3.1-15
Assignment of Claims
April 1996

3.3.1-17
Prompt Payment








October 3, 1996

3.3.1-25
Mandatory Information for Electronic Funds 



Transfer Payment








October 3, 1996

3.3.2-1
FAA Cost Principles
October 3, 1996

3.4.1-10
Insurance-Work on a Government Installation
July 1996

3.4.1-11
Insurance--Liability to Third Persons
October 3, 1996

3.4.1-12
Insurance
July 1996

3.4.2-7
Federal, State, and Local Taxes--Fixed-Price, 


Noncompetitive Contract
April 1996

3.5-1
Authorization and Consent
April 1996

3.5-2
Notice and Assistance Regarding Patent and


Copyright Infringement
April 1996

3.5-3
Patent Indemnity
April 1996

3.5-13
Rights in Data -- General 
October 3, 1996

3.5-14 
Representation of Limited Rights Data and Restricted 
October 3, 1996


Computer Software 

3.5-18
Commercial Computer Software -- Restricted Rights 
October 3, 1996

3.6.1-3
Utilization of Small, Small Disadvantaged and Women-


Owned Small Business Concerns
April 1996

3.6.1-4
Small, Small Disadvantaged and Women-Owned Small 


Business Subcontracting Plan
April 1996

3.6.2-2
Convict Labor
April 1996

3.6.2-4
Walsh-Healey Public Contracts Act
April 1996

3.6.2-9
Equal Opportunity
April 1996

3.6.2-10
Equal Opportunity Preaward Clearance of Subcontracts
April 1996

3.6.2-12
Affirmative Action for Special Disabled and Vietnam Era Veterans
July 1996

3.6.2-13
Affirmative Action for Handicapped Workers
April 1996

3.6.2-14
Employment Reports on Special Disabled Veterans and 


Veterans of Vietnam Era
April 1996

3.6.3-2
Clean Air and Clean Water
April 1996

3.6.4-2
Buy American Act--Supplies






July 1996

3.6.4-10
Restrictions on Certain Foreign Purchases
April 1996

3.8.2-2
Service Contract Act of 1965, As Amended 



April 1996

3.8.2-11
Continuity of Services







April 1996

3.8.4-5
Government Supply Sources
April 1996

3.9.1-1
Contract Disputes
April 1996

3.9.1-2
Protest After Award
April 1996

3.9.1-3
Protest
August 8, 1996

3.10.1-7
Bankruptcy









April 1996

3.10.1-9
Stop Work Order
October 3, 1996

3.10.1-12
Changes--Fixed-Price
April 1996


Alternate II
April 1996

3.10.1-14
Changes--Time and Materials or Labor Hours
April 1996

3.10.1-17
Change Order Accounting
April 1996

3.10.1-18
Notification of Changes
April 1996


(b) Notice.  Contractor notify within 30 calendar days.


(c) Government response.  Contracting Officer respond within 30 calendar days.

3.10.2-1
Subcontracts (Fixed-Price Contracts)
April 1996

3.10.2-3
Subcontracts (Time-and-Materials and Labor-Hour Contracts)
April 1996

3.10.2-5
Competition in Subcontracting
April 1996

3.10.5-1
Product Improvement/Technology Enhancement
April 1996

3.10.6-1
Termination for Convenience of the Government (Fixed Price)
October 3, 1996

3.10.6-4
Default (Fixed-Price Supply and Services)
October 3, 1996

3.10.6-7
Excusable Delays
October 3, 1996

3.13-2
Security Requirements
April 1996

CLAUSES IN FULL TEXT
I.2
3.2.4-20 INDEFINITE QUANTITY  (JULY 1996)
(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 thirty (30) months have elapsed from date of contract award.

(End of clause)

I.3
3.2.4-23  CONTRACT PRICE DEFINITIZATION (Applicable to CLINS)
CONTRACT PRICE DEFINITIZATION

(a)  A Time and Material contract is contemplated.  The Contractor agrees to begin promptly negotiating with the Contracting Officer the price and any price related terms of a Time and Material contract.  The Contractor agrees to submit a fixed price proposal and cost or pricing data supporting its proposal.

(b)  The schedule for negotiating the price of this contract is:


Proposal Submission




06/19/98


Commence Negotiation



09/03-10/98


Contract Award




09/17/98

(c)  If agreement on the contract price is not reached by the target date in paragraph (b) above, or within any extension of it granted by the Contracting Officer, the Contracting Officer may, with the approval of the head of the contracting activity, determine a reasonable price or fee, subject to Contractor appeal as provided in the “Contract Disputes” clause.  In any event, the Contractor shall proceed with completion of the contract, subject only to the “Limitation of FAA Liability” clause.

(1)  After the Contracting Officer's determination of price or fee, the contract shall be governed by-

(i)  All clauses required by the FAA Acquisition Management System on the date of execution of this letter contract for either fixed-price or cost-reimbursement contracts, as determined by the Contracting Officer under this paragraph (c);

(ii)  All clauses required by law as of the date of the Contracting Officer's determination; and

(iii)  Any other clauses, terms, and conditions mutually agreed upon.

(2)  To the extent consistent with subparagraph (c)(1) above, all clauses, terms, and conditions included in this letter contract shall continue in effect, except those that by their nature apply only to a letter contract.

 (End of clause)

I.4
GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS)

(a) Government-furnished property. (1) 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 including  those items as required in CLINs 0001 and 0101, together with any related data and information that the Contractor may request and is reasonably required for the intended use of the property (hereinafter referred to as Government-furnished property).

(2) The delivery or performance dates for this contract are based upon the expectation that Government-furnished property suitable for use (except for property furnished as-is) 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.

(3) If Government-furnished property is received by the Contractor in a condition not suitable for the intended use, the Contractor shall, upon receipt of it, notify the Contracting Officer, detailing the facts, and, as directed by the Contracting Officer and at Government expense, either repair, modify, 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.

(4) If Government-furnished property is not delivered to the Contractor by the required time, 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, (i) 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 such notice.

(2) 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 the 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 this property, if provided under any other contract or lease.

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

(2) All Government-furnished property and all property acquired by the Contractor, title to which vests in the Government under this paragraph (collectively referred to as Government property), are subject to the provisions 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, nor shall Government property become a fixture or lose its identity as personal property by being attached to any real property.

(3) Title to each item of facilities and special test equipment acquired by the Contractor for the Government under this contract shall pass to and vest in the Government when its use in performing this contract commences or when the Government has paid for it, whichever is earlier, whether or not title previously vested in the Government.

(4) If this contract contains a provision directing the Contractor to purchase material for which the Government will reimburse the Contractor as a direct item of cost under this contract-

(i) Title to material purchased from a vendor shall pass to and vest in the Government upon the vendor's delivery of such material; and

(ii) Title to all other material shall pass to and vest in the Government upon-

(A) Issuance of the material for use in contract performance;

(B) Commencement of processing of the material or its use in contract performance; or

(C) Reimbursement of the cost of the material by the Government, whichever occurs first.

(d) Use of Government property. The Government property shall be used only for performing this contract, 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 this 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 industrial practice.

(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.

(4) The Contractor represents that the contract price does not include any amount for repairs or replacement for which the Government is responsible. Repair or replacement of property for which the Contractor is responsible shall be accomplished by the Contractor at its own expense.

(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) Risk of loss. Unless otherwise provided in this contract, the Contractor assumes the risk of, and shall be responsible for, any loss or destruction of, or damage to, Government property upon its delivery to the Contractor or upon passage of title to the Government under paragraph (c) of this clause. However, the Contractor is not responsible for reasonable wear and tear to Government property or for Government property properly consumed in performing this contract.

(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;

(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 (including any resulting scrap) 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 contract price or shall be paid to the Government as the Contracting Officer directs.

(j) Abandonment and restoration of Contractor's 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 circumstances (e.g., abandonment, disposition upon completion of need, or upon 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 of 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)

I.5
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.


(2)  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)

I.6
GOVERNMENT PROPERTY FURNISHED “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 in CLINs 0001 and 0101, 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)

I.7
PROGRESS PAYMENTS

Progress payments shall be made to the Contractor when requested as work progresses, but not more frequently than monthly in amounts approved by the Contracting Officer, under the following conditions:

      (a) Computation of amounts.


 (1) Unless the Contractor requests a smaller amount, each progress payment shall be computed as 



(i) 85 percent of the Contractor's cumulative total costs under this contract, as shown by records maintained by the Contractor for the purpose of obtaining payment under Government contracts, plus



(ii) progress payments to subcontractors (see paragraph (j) below), all less the sum of all previous progress payments made by the Government under this contract. Cost of money that would be allowable under the Federal Aviation Administration’s Contract Cost Principles shall be deemed an incurred cost for progress payment purposes.


 (2) The following conditions apply to the timing of including costs in progress payment requests:



(i) The costs of supplies and services purchased by the Contractor directly for this contract may be included only after payment by cash, check, or other form of actual payment.



(ii) Costs for the following may be included when incurred, even if before payment, when the Contractor is not delinquent in payment of the costs of contract performance in the ordinary course of business:




(A) Materials issued from the Contractor's stores inventory and placed in the production process for use on this contract.




(B) Direct labor, direct travel, and other direct in-house costs.      



(C) Properly allocable and allowable indirect costs.



(iii) Accrued costs of Contractor contributions under employee  pension or other postretirement benefit, profit sharing, and stock  ownership plans shall be excluded until actually paid unless---




(A) The Contractor's practice is to contribute to the plans quarterly or more frequently; and




(B) The contribution does not remain unpaid 30 days after the end of the applicable quarter or shorter payment period (any contributions remaining unpaid shall be excluded from the Contractor's total costs for progress payments until paid).      


(iv) If the contract is subject to the special transition method authorized in Cost Accounting Standard (CAS) 410, Allocation of Business Unit General and Administrative Expense to Final Cost Objective, General and Administrative expenses (G&A) shall not be included in progress payment requests until the suspense account prescribed in CAS 410 is less than--




(A) Five million dollars; or




(B) The value of the work-in-process inventories under contracts entered into after the suspense account was established (only a pro rata share of the G&A allocable to the excess of the inventory over the suspense account value is includable in progress payment requests under this contract).


(3) The Contractor shall not include the following in total costs for progress payment purposes in subparagraph (a)(1)(i) above:



(i) Costs that are not reasonable, allocable to this contract, and consistent with sound and generally accepted accounting principles and practices.



(ii) Costs incurred by subcontractors or suppliers.



(iii) Costs ordinarily capitalized and subject to depreciation or amortization except for the properly depreciated or amortized portion of such costs.



(iv) Payments made or amounts payable to subcontractors or suppliers, except for--




(A) Completed work, including partial deliveries, to which the Contractor has acquired title; and




(B) Work under cost-reimbursement or time-and-material subcontracts to which the Contractor has acquired title.


(4) The amount of unliquidated progress payments may exceed neither



(i) the progress payments made against incomplete work (including allowable unliquidated progress payments to subcontractors) nor



(ii) the value, for progress payment purposes, of the incomplete work. Incomplete work shall be considered to be the supplies and services required by this contract, for which delivery and invoicing by the Contractor and acceptance by the Government are incomplete.


(5) The total amount of progress payments shall not exceed 85 percent of the total contract price.


(6) If a progress payment or the unliquidated progress payments exceed the amounts permitted by subparagraphs (a)(4) or (a)(5) above, the Contractor shall repay the amount of such excess to the Government on demand.

      (b) Liquidation. 

Except as provided in the Termination for Convenience of the Government clause, all progress payments shall be liquidated by deducting from any payment under this contract, other than advance or progress payments, the unliquidated progress payments, or 85 percent of the amount invoiced, whichever is less. The Contractor shall repay to the Government any amounts required by a retroactive price reduction, after computing liquidations and payments on past invoices at the reduced prices and adjusting the unliquidated progress payments accordingly. The Government reserves the right to unilaterally change from the ordinary liquidation rate to an alternate rate when deemed appropriate for proper contract financing.

      (c) Reduction or suspension. 

The Contracting Officer may reduce or suspend progress payments, increase the rate of liquidation, or take a combination of these actions, after finding on substantial evidence any of the following conditions:


(1) The Contractor failed to comply with any material requirement of this contract (which includes paragraphs (f) and (g) below).


(2) Performance of this contract is endangered by the Contractor's



(i) failure to make progress or 



(ii) unsatisfactory financial condition.


(3) Inventory allocated to this contract substantially exceeds reasonable requirements.


(4) The Contractor is delinquent in payment of the costs of performing this contract in the ordinary course of business.


(5) The unliquidated progress payments exceed the fair value of the work accomplished on the undelivered portion of this contract.


(6) The Contractor is realizing less profit than that reflected in the establishment of any alternate liquidation rate in paragraph (b) above, and that rate is less than the progress payment rate stated in subparagraph (a)(1) above.

      (d) Title.

(1) Title to the property described in this paragraph (d) shall vest in the Government. Vestiture shall be immediately upon the date of this contract, for property acquired or produced before that date. Otherwise, vestiture shall occur when the property is or should have been allocable or properly chargeable to this contract.


(2) 'Property,' as used in this clause, includes all of the below-described items acquired or produced by the Contractor that are or should be allocable or properly chargeable to this contract under sound and generally accepted accounting principles and practices.



(i) Parts, materials, inventories, and work in process;



(ii) Special tooling and special test equipment to which the Government is to acquire title under any other clause of this contract;



(iii) Nondurable (i.e., noncapital) tools, jigs, dies, fixtures, molds, patterns, taps, gauges, test equipment, and other similar manufacturing aids, title to which would not be obtained as special tooling under subparagraph (ii) above; and



(iv) Drawings and technical data, to the extent the Contractor or subcontractors are required to deliver them to the Government by other clauses of this contract.


(3) Although title to property is in the Government under this clause, other applicable clauses of this contract; e.g., the termination or special tooling clauses, shall determine the handling and disposition of the property.


(4) The Contractor may sell any scrap resulting from production under this contract without requesting the Contracting Officer's approval, but the proceeds shall be credited against the costs of performance.


(5) To acquire for its own use or dispose of property to which title is vested in the Government under this clause, the Contractor must obtain the Contracting Officer's advance approval of the action and the terms. The Contractor shall



(i) exclude the allocable costs of the property from the costs of contract performance, and



(ii) repay to the Government any amount of unliquidated progress payments allocable to the property. Repayment may be by cash or credit memorandum.      
(6) When the Contractor completes all of the obligations under this contract, including liquidation of all progress payments, title shall vest in the Contractor for all property (or the proceeds thereof) not--



(i) Delivered to, and accepted by, the Government under this contract; or



(ii) Incorporated in supplies delivered to, and accepted by, the Government under this contract and to which title is vested in the Government under this clause.


(7) The terms of this contract concerning liability for Government-furnished property shall not apply to property to which the Government acquired title solely under this clause.

      (e) Risk of loss.

Before delivery to and acceptance by the Government, the Contractor shall bear the risk of loss for property, the title to which vests in the Government under this clause, except to. the extent the Government expressly assumes the risk. The Contractor shall repay the Government an amount equal to the unliquidated progress payments that are based on costs allocable to property that is damaged, lost, stolen, or destroyed.

      (f) Control of costs and property

The Contractor shall maintain an accounting system and controls adequate for the proper administration of this clause.

      (g) Reports and access to records.

The Contractor shall promptly furnish reports, certificates, financial statements, and other pertinent information reasonably requested by the Contracting Officer for the administration of this clause. Also, the Contractor shall give the Government reasonable opportunity to examine and verify the Contractor's books, records, and accounts.

      (h) Special terms regarding default.

If this contract is terminated under the Default clause,


(i) the Contractor shall, on demand, repay to the Government the amount of unliquidated progress payments and


(ii) title shall vest in the Contractor, on full liquidation of progress payments, for all property for which the Government elects not to require delivery under the Default clause. The Government shall be liable for no payment except as provided by the Default clause.

      (i) Reservations of rights.

(1) No payment or vesting of title 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.

      (j) Progress payments to subcontractors.

The amounts mentioned in (a)(1)(ii) above shall be all progress payments to subcontractors or divisions, if the following conditions are met:


(1) The amounts included are limited to



(i) the unliquidated remainder of progress payments made plus



(ii) for small business concerns any unpaid subcontractor requests for progress payments that the Contractor has approved for current payment in the ordinary course of business.


(2) The subcontract or interdivisional order is expected to involve a minimum of approximately 6 months between the beginning of work and the first delivery, or, if the subcontractor is a small business concern, 4 months.


(3) The terms of the subcontract or interdivisional order concerning progress payments--



(i) Are substantially similar to the terms of this clause;



(ii) Are at least as favorable to the Government as the terms of this clause;



(iii) Are not more favorable to the subcontractor or division than the terms of this clause are to the Contractor;



(iv) Are in conformance with the requirements of paragraph 32.504(e) of the Federal Acquisition Regulation (cited here for informational purposes only); and



(v) Subordinate all subcontractor rights concerning property to which the Government has title under the subcontract to the Government's right to require delivery of the property to the Government if




(A) the Contractor defaults or




(B) the subcontractor becomes bankrupt or insolvent.


(4) The progress payment rate in the subcontract is the customary rate used by the Contracting Agency, depending on whether the subcontractor is or is not a small business concern.


(5) The parties agree concerning any proceeds received by the Government for property to which title has vested in the Government under the subcontract terms, that the proceeds shall be applied to reducing any unliquidated progress payments by the Government to the Contractor under this contract.


(6) If no unliquidated progress payments to the Contractor remain, but there are unliquidated progress payments that the Contractor has made to any subcontractor, the Contractor shall be subrogated to all the rights the Government obtained through the terms required by this clause to be in any subcontract, as if all such rights had been assigned and transferred to the Contractor.


(7) The Contractor shall pay the subcontractor's progress payment request under subdivision (j)(1)(ii) above, within a reasonable time after receiving the Government progress payment covering those amounts.


(8) To facilitate small business participation in subcontracting under this contract, the Contractor agrees to provide progress payments to small business concerns, in conformity with the standards for customary progress payments stated in Subpart 32.5 of the Federal Acquisition Regulation (cited here for informational purposes only). The Contractor further agrees that the need for such progress payments shall not be considered as a handicap or adverse factor in the award of subcontracts.

      (k) Limitations on Undefinitized Contract Actions.

Notwithstanding any other progress payment provisions in this contract, progress payments may not exceed 85 percent of costs incurred on work accomplished under undefinitized contract actions. A 'contract action' is any action resulting in a contract, including contract modifications for additional supplies or services, but not including contract modifications that are within the scope and under the terms of the contract, such as contract modifications issued pursuant to the Changes clause, or funding and other administrative changes. This limitation shall apply to the costs incurred, as computed in accordance with paragraph (a) of this clause, and shall remain in effect until the contract action is definitized. Costs incurred which are subject to this limitation shall be segregated on Contractor progress payment requests and invoices from those costs eligible for higher progress payment rates. For purposes of progress payment liquidation, as described in paragraph (b) of this clause, progress payments for undefinitized contract actions shall be liquidated at 85 percent of the amount invoiced for work performed under the undefinitized contract action as long as the contract action remains undefinitized. The amount of unliquidated progress payments for undefinitized contract actions shall not exceed 85 percent of the maximum liability of the Government under the undefinitized contract action or such lower limit specified elsewhere in the contract. Separate limits may be specified for separate actions.

(End of clause)

I.8
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 3.5-18 “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.

