
52.215-1 [Reserved]

52.215-2 Audit and Records—Negotiation.
As prescribed in 15.106(b), insert the following clause:

AUDIT AND RECORDS—NEGOTIATION (AUG 1996)

(a) As used in this clause, “records” includes books, doc-
uments, accounting procedures and practices, and other
data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or
in any other form.

(b) Examination of costs.  If this is a cost-reimbursement,
incentive, time-and-materials, labor-hour, or price redeter-
minable contract, or any combination of these, the
Contractor shall maintain and the Contracting Officer, or an
authorized representative of the Contracting Officer, shall
have the right to examine and audit all records and other
evidence sufficient to reflect properly all costs claimed to
have been incurred or anticipated to be incurred directly or
indirectly in performance of this contract.  This right of
examination shall include inspection at all reasonable times
of the Contractor's plants, or parts of them, engaged in per-
forming the contract.

(c) Cost or pricing data.  If the Contractor has been
required to submit cost or pricing data in connection with
any pricing action relating to this contract, the Contracting
Officer, or an authorized representative of the Contracting
Officer, in order to evaluate the accuracy, completeness, and
currency of the cost or pricing data, shall have the right to
examine and audit all of the Contractor's records, including
computations and projections, related to—

(1) The proposal for the contract, subcontract, or
modification;

(2) The discussions conducted on the proposal(s),
including those related to negotiating;

(3) Pricing of the contract, subcontract, or modifica-
tion; or

(4) Performance of the contract, subcontract or modi-
fication.  

(d) Comptroller General—(1) The Comptroller General
of the United States, or an authorized representative, shall
have access to and the right to examine any of the
Contractor's directly pertinent records involving transac-
tions related to this contract or a subcontract hereunder.

(2) This paragraph may not be construed to require the
Contractor or subcontractor to create or maintain any record
that the Contractor or subcontractor does not maintain in the
ordinary course of business or pursuant to a provision of
law.

(e) Reports.  If the Contractor is required to furnish cost,
funding, or performance reports, the Contracting Officer or
an authorized representative of the Contracting Officer shall

have the right to examine and audit the supporting records
and materials, for the purpose of evaluating— 

(1) The effectiveness of the Contractor's policies and
procedures to produce data compatible with the objectives
of these reports; and 

(2) The data reported.
(f) Availability.  The Contractor shall make available at

its office at all reasonable times the records, materials, and
other evidence described in paragraphs (a), (b), (c), (d), and
(e) of this clause, for examination, audit, or reproduction,
until 3 years after final payment under this contract or for
any shorter period specified in Subpart 4.7, Contractor
Records Retention, of the Federal Acquisition Regulation
(FAR), or for any longer period required by statute or by
other clauses of this contract.  In addition—

(1) If this contract is completely or partially termi-
nated, the records relating to the work terminated shall be
made available for 3 years after any resulting final termina-
tion settlement; and

(2) Records relating to appeals under the Disputes
clause or to litigation or the settlement of claims arising
under or relating to this contract shall be made available
until such appeals, litigation, or claims are finally resolved.

(g) The Contractor shall insert a clause containing all the
terms of this clause, including this paragraph (g), in all sub-
contracts under this contract that exceed the simplified
acquisition threshold, and—

(1) That are cost-reimbursement, incentive, time-and-
materials, labor-hour, or price-redeterminable type or any
combination of these;

(2) For which cost or pricing data are required; or
(3) That require the subcontractor to furnish reports as

discussed in paragraph (e) of this clause.  
The clause may be altered only as necessary to identify

properly the contracting parties and the Contracting Officer
under the Government prime contract.  

(End of clause)

Alternate I (Jan 1997).  As prescribed in 15.106(c), in
facilities contracts, add the following sentence at the end of
paragraph (b) of the basic clause:  

The obligations and rights specified in this paragraph
shall extend to the use of, and charges for the use of, the
facilities under this contract.

Alternate II (Jan 1997).  As prescribed in 15.106(c), in
cost-reimbursement contracts with educational and other
non-profit institutions, add the following paragraph (h) to
the basic clause:

(h) The provisions of OMB Circular No. A-133,
“Audits of Institutions of Higher Learning and Other
Nonprofit Institutions,” apply to this contract.
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Alternate III (Jan 1997).  As prescribed in 15.106(c),
delete paragraph (d) of the basic clause and redesignate the
remaining paragraphs accordingly.

52.215-3 Solicitation for Information or Planning
Purposes. 
As prescribed in 15.405-2, insert the following provision

on the face of each solicitation (other than those excluded
by 15.401) issued for information or planning purposes:

SOLICITATION FOR INFORMATION OR PLANNING PURPOSES

(APR 1984)

(a) The Government does not intend to award a contract
on the basis of this solicitation or to otherwise pay for the
information solicited except as provided in subsection
31.205-18, Bid and proposal (B&P) costs, of the Federal
Acquisition Regulation. 

(b) This solicitation is issued for the purpose of:  [state
purpose].

(End of provision)

52.215-4 Notice of Possible Standardization. 
As prescribed in 15.407(b), insert the following provi-

sion:

NOTICE OF POSSIBLE STANDARDIZATION (APR 1985)

If the supplies for which this solicitation has been issued
are established as standard, future contracts for the required
supplies may be awarded without providing for full and
open competition under section 6.302-1 of the Federal
Acquisition Regulation.

(End of provision)

52.215-5 Solicitation Definitions. 
As prescribed 15.407(c)(1), insert the following provi-

sion:

SOLICITATION DEFINITIONS (JUL 1987)

“Government” means United States Government.
“Offer” means “proposal” in negotiation. 
“Solicitation” means a request for proposals (RFP) or a

request for quotations (RFQ) in negotiation. 

(End of provision)

52.215-6 Type of Business Organization. 
As prescribed in 15.407(c)(2), insert the following provi-

sion:

TYPE OF BUSINESS ORGANIZATION (JUL 1987)

The offeror or quoter, by checking the applicable box,
represents that—

(a) It operates as n a corporation incorporated under the
laws of the State of___________________________, n an
individual, n a partnership, n a nonprofit organization, or
n a joint venture. 

(b) If the offeror or quoter is a foreign entity, it operates
as n an individual, n a partnership, n a nonprofit organi-
zation, n a joint venture, or n a corporation, registered for
business in _____________________________________.

(Country)

(End of provision)

52.215-7 Unnecessarily Elaborate Proposals or
Quotations. 
As prescribed in 15.407(c)(3), insert the following provi-

sion in requests for proposals and requests for quotations:

UNNECESSARILY ELABORATE PROPOSALS OR QUOTATIONS

(APR 1984)

Unnecessarily elaborate brochures or other presentations
beyond those sufficient to present a complete and effective
response to this solicitation are not desired and may be con-
strued as an indication of the offeror’s or quoter’s lack of
cost consciousness. Elaborate art work, expensive paper and
bindings, and expensive visual and other presentation aids
are neither necessary nor wanted.

(End of provision)

52.215-8 Amendments to Solicitations. 
As prescribed in 15.407(c)(4), insert the following provi-

sion :

AMENDMENTS TO SOLICITATIONS (DEC 1989)

(a) If this solicitation is amended, then all terms and con-
ditions which are not modified remain unchanged.

(b) Offerors shall acknowledge receipt of any amend-
ment to this solicitation by (1) signing and returning the
amendment, (2) identifying the amendment number and
date in the space provided for this purpose on the form for
submitting an offer, (3) letter or telegram, or (4) facsimile,
if facsimile offers are authorized in the solicitation. The
Government must receive the acknowledgment by the time
specified for receipt of offers.

(End of provision)

52.215-9 Submission of Offers.
As prescribed in 15.407(c)(5), insert the following provi-

sion:
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SUBMISSION OF OFFERS (MAR 1997)

(a) Offers and modifications thereof shall be submitted in
sealed envelopes or packages—

(1) Addressed to the office specified in the solicita-
tion, and 

(2) Showing the time and date specified for receipt,
the solicitation number, and the name and address of the
offeror.

(b) Offerors using commercial carrier services shall
ensure that the proposal is addressed and marked on the out-
ermost envelope or wrapper as prescribed in subparagraphs
(a)(1) and (2) of this provision when delivered to the office
specified in the solicitation.

(c) Telegraphic offers will not be considered unless
authorized by the solicitation; however, offers may be mod-
ified by written or telegraphic notice.

(d) Facsimile offers, modifications or withdrawals will
not be considered unless authorized by the solicitation.

(e) Offers submitted by electronic commerce shall be
considered only if the electronic commerce method was
specifically stipulated or permitted by the solicitation.

(f) Item samples, if required, must be submitted within
the time specified for receipt of offers.  Unless otherwise
specified in the solicitation, these samples shall be—

(1) Submitted at no expense to the Government; and 
(2) Returned at the sender's request and expense,

unless they are destroyed during preaward testing.

(End of provision)

52.215-10  Late Submissions, Modifications, and
Withdrawals of Proposals.
As prescribed in 15.407(c)(6), insert the following provi-

sion:

LATE SUBMISSIONS, MODIFICATIONS, AND WITHDRAWALS OF

PROPOSALS (JUN 1997)

(a) Any proposal received at the office designated in the
solicitation after the exact time specified for receipt of
offers will not be considered unless it is received before
award is made and—

(1) It was sent by registered or certified mail not later
than the fifth calendar day before the date specified for
receipt of offers (e.g., an offer submitted in response to a
solicitation requiring receipt of offers by the 20th of the
month must have been mailed by the 15th);

(2) It was sent by mail (or telegram or facsimile, if
authorized) or hand-carried (including delivery by a com-
mercial carrier) if it is determined by the Government that
the late receipt was due primarily to Government mishan-
dling after receipt at the Government installation;

(3) It was sent by U.S. Postal Service Express Mail
Next Day Service-Post Office to Addressee, not later than
5:00 p.m. at the place of mailing two working days prior to
the date specified for receipt of proposals.  The term “work-
ing days” excludes weekends and U.S. Federal holidays;

(4) It was transmitted through an electronic commerce
method authorized by the solicitation and was received at
the initial point of entry to the Government infrastructure
not later than 5:00 p.m. one working day prior to the date
specified for receipt of proposals; 

(5) There is acceptable evidence to establish that it
was received at the activity designated for receipt of offers
and was under the Government’s control prior to the time
set for receipt of offers, and the Contracting Officer deter-
mines that accepting the late offer would not unduly delay
the procurement; or 

(6) It is the only proposal received.
(b) Any modification of a proposal or quotation, includ-

ing a modification resulting from the Contracting Officer’s
request for “best and final” offer, is subject to the same con-
ditions as in subparagraphs (a)(1) through (a)(5) of this
provision.

(c) The only acceptable evidence to establish the date of
mailing of a late proposal or modification sent either by
U.S. Postal Service registered or certified mail is the U.S. or
Canadian Postal Service postmark both on the envelope or
wrapper and on the original receipt from the U.S. or
Canadian Postal Service.  Both postmarks must show a leg-
ible date or the proposal, quotation, or modification shall be
processed as if mailed late.  “Postmark” means a printed,
stamped, or otherwise placed impression (exclusive of a
postage meter machine impression) that is readily identifi-
able without further action as having been supplied and
affixed by employees of the U.S. or Canadian Postal Service
on the date of mailing.  Therefore, offerors or quoters
should request the postal clerk to place a legible hand can-
cellation bull's eye postmark on both the receipt and the
envelope or wrapper.

(d) Acceptable evidence to establish the time of receipt at
the Government installation includes the time/date stamp of
that installation on the proposal wrapper, other documentary
evidence of receipt maintained by the installation, or oral
testimony or statements of Government personnel.

(e) The only acceptable evidence to establish the date of
mailing of a late offer, modification, or withdrawal sent by
Express Mail Next Day Service-Post Office to Addressee is
the date entered by the post office receiving clerk on the
“Express Mail Next Day Service-Post Office to Addressee”
label and the postmark on both the envelope or wrapper and
on the original receipt from the U.S. Postal Service.
“Postmark” has the same meaning as defined in paragraph
(d) of this provision, excluding postmarks of the Canadian
Postal Service.  Therefore, offerors or quoters should
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request the postal clerk to place a legible hand cancellation
bull's eye postmark on both the receipt and the envelope or
wrapper.

(f) Notwithstanding paragraph (a) of this provision, a late
modification of an otherwise successful proposal that makes
its terms more favorable to the Government will be consid-
ered at any time it is received and may be accepted. 

(g) Proposals may be withdrawn by written notice or
telegram (including mailgram) received at any time before
award. If the solicitation authorizes facsimile proposals,
proposals may be withdrawn via facsimile received at any
time before award, subject to the conditions specified in the
provision entitled “Facsimile Proposals.”  Proposals may be
withdrawn in person by an offeror or an authorized repre-
sentative, if the representative's identity is made known and
the representative signs a receipt for the proposal before
award.

(h) If an emergency or unanticipated event interrupts
normal Government processes so that proposals cannot be
received at the office designated for receipt of proposals by
the exact time specified in the solicitation, and urgent
Government requirements preclude amendment of the solic-
itation or other notice of an extension of the closing date,
the time specified for receipt of proposals will be deemed to
be extended to the same time of day specified in the solici-
tation on the first work day on which normal Government
processes resume.  If no time is specified in the solicitation,
the time for receipt is 4:30 p.m., local time, for the desig-
nated Government office.

(End of provision)

52.215-11 Authorized Negotiators. 
As prescribed in 15.407(c)(7), insert the following provi-

sion in all requests for proposals and requests for
quotations:

AUTHORIZED NEGOTIATORS (APR 1984)

The offeror or quoter represents that the following per-
sons are authorized to negotiate on its behalf with the
Government in connection with this request for proposals or
quotations: [list names, titles, and telephone numbers of the
authorized negotiators].

(End of provision)

52.215-12 Restriction on Disclosure and Use of Data. 
As prescribed in 15.407(c)(8), insert the following pro-

vision in requests for proposals and requests for quotations:

RESTRICTION ON DISCLOSURE AND USE OF DATA (APR 1984)

Offerors or quoters who include in their proposals or
quotations data that they do not want disclosed to the pub-
lic for any purpose or used by the Government except for
evaluation purposes, shall—

(a) Mark the title page with the following legend:

This proposal or quotation includes data that
shall not be disclosed outside the Government
and shall not be duplicated, used, or dis-
closed—in whole or in part—for any purpose
other than to evaluate this proposal or quota-
tion. If, however, a contract is awarded to this
offeror or quoter as a result of—or in connec-
tion with—the submission of this data, the
Government shall have the right to duplicate,
use, or disclose the data to the extent provided
in the resulting contract. This restriction does
not limit the Government’s right to use infor-
mation contained in this data if it is obtained
from another source without restriction. The
data subject to this restriction are contained in
sheets [insert numbers or other identification of
sheets]; and

(b) Mark each sheet of data it wishes to restrict with the
following legend:

Use or disclosure of data contained on this
sheet is subject to the restriction on the title
page of this proposal or quotation.

(End of provision)

52.215-13 Preparation of Offers. 
As prescribed in 15.407(d)(1), insert the following pro-

vision in requests for proposals other than those excluded
by 15.401:

PREPARATION OF OFFERS (APR 1984)

(a) Offerors are expected to examine the drawings, spec-
ifications, Schedule, and all instructions. Failure to do so
will be at the offeror’s risk. 

(b) Each offeror shall furnish the information required by
the solicitation. The offeror shall sign the offer and print or
type its name on the Schedule and each continuation sheet
on which it makes an entry. Erasures or other changes must
be initialed by the person signing the offer. Offers signed by
an agent shall be accompanied by evidence of that agent’s
authority, unless that evidence has been previously fur-
nished to the issuing office. 

(c) For each item offered, offerors shall (1) show the unit
price/cost, including, unless otherwise specified, packaging,
packing, and preservation and (2) enter the extended
price/cost for the quantity of each item offered in the
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“Amount” column of the Schedule. In case of discrepancy
between a unit price/cost and an extended price/cost, the
unit price/cost will be presumed to be correct, subject, how-
ever, to correction to the same extent and in the same
manner as any other mistake. 

(d) Offers for supplies or services other than those spec-
ified will not be considered unless authorized by the
solicitation. 

(e) Offerors must state a definite time for delivery of sup-
plies or for performance of services, unless otherwise
specified in the solicitation. 

(f) Time, if stated as a number of days, will include
Saturdays, Sundays, and holidays.

(End of provision)

52.215-14 Explanation to Prospective Offerors. 
As prescribed in 15.407(d)(2), insert the following pro-

vision in requests for proposals other than those excluded
by 15.401:

EXPLANATION TO PROSPECTIVE OFFERORS (APR 1984)

Any prospective offeror desiring an explanation or inter-
pretation of the solicitation, drawings, specifications, etc.,
must request it in writing soon enough to allow a reply to
reach all prospective offerors before the submission of their
offers. Oral explanations or instructions given before the
award of the contract will not be binding. Any information
given to a prospective offeror concerning a solicitation will
be furnished promptly to all other prospective offerors as an
amendment of the solicitation, if that information is neces-
sary in submitting offers or if the lack of it would be
prejudicial to any other prospective offerors.

(End of provision)

52.215-15 Failure to Submit Offer
As prescribed in 15.407(d)(3), insert the following pro-

vision:

FAILURE TO SUBMIT OFFER (MAY 1997)

Recipients of this solicitation not responding with an
offer should not return this solicitation, unless it specifies
otherwise.  Instead, for paper transactions, they should
advise the issuing office by letter, postcard, or established
electronic commerce methods, whether they want to receive
future solicitations for similar requirements.  Electronic
solicitations do not require notification of desire to receive
future solicitations, since these solicitations will be openly
available to any interested party.  If a recipient does not sub-
mit an offer and does not notify the issuing office that future

solicitations are desired, the recipient’s name may be
removed from the applicable mailing list.

(End of provision)

52.215-16 Contract Award. 
As prescribed in 15.407(d)(4), insert the following pro-

vision:

CONTRACT AWARD (OCT 1995)

(a) The Government will award a contract resulting from
this solicitation to the responsible offeror whose offer con-
forming to the solicitation will be most advantageous to the
Government, cost or price and other factors, specified else-
where in this solicitation, considered.

(b) The Government may—
(1) Reject any or all offers if such action is in the pub-

lic interest;
(2) Accept other than the lowest offer; and 
(3) Waive informalities and minor irregularities in

offers received. 
(c) The Government intends to evaluate proposals and

award a contract after conducting written or oral discussions
with all responsible offerors whose proposals have been
determined to be within the competitive range.  However,
each initial offer should contain the offeror's best terms
from a cost or price and technical standpoint.

(d) The Government may accept any item or group of
items of an offer, unless the offeror qualifies the offer by
specific limitations.  Unless otherwise provided in the
Schedule, offers may be submitted for quantities less than
those specified. The Government reserves the right to make
an award on any item for a quantity less than the quantity
offered, at the unit cost or prices offered, unless the offeror
specifies otherwise in the offer.  

(e) A written award or acceptance of offer mailed or oth-
erwise furnished to the successful offeror within the time for
acceptance specified in the offer shall result in a binding
contract without further action by either party. Before the
offer’s specified expiration time, the Government may
accept an offer (or part of an offer, as provided in paragraph
(d) above), whether or not there are negotiations after its
receipt, unless a written notice of withdrawal is received
before award. Negotiations conducted after receipt of an
offer do not constitute a rejection or counteroffer by the
Government. 

(f) Neither financial data submitted with an offer, nor
representations concerning facilities or financing, will form
a part of the resulting contract. However, if the resulting
contract contains a clause providing for price reduction for
defective cost or pricing data, the contract price will be sub-
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ject to reduction if cost or pricing data furnished is incom-
plete, inaccurate, or not current.

(g) The Government may determine that an offer is unac-
ceptable if the prices proposed are materially unbalanced
between line items or subline items.  An offer is materially
unbalanced when it is based on prices significantly less than
cost for some work and prices which are significantly over-
stated in relation to cost for other work, and if there is a
reasonable doubt that the offer will result in the lowest over-
all cost to the Government, even though it may be the low
evaluated offer, or it is so unbalanced as to be tantamount to
allowing an advance payment.

(h) The Government may disclose the following infor-
mation in post-award debriefings to other offerors:  

(1) The overall evaluated cost or price and technical
rating of the successful offeror. 

(2) The overall ranking of all offerors, when any rank-
ing was developed by the agency during source selection. 

(3) A summary of the rationale for award. 
(4) For acquisitions of commercial end items, the

make and model of the item to be delivered by the success-
ful offeror.

(End of provision)

Alternate I (Oct 1995).  As prescribed in 15.407(d)(4)(i),
substitute the following paragraph (d) for paragraph (d) of
the basic provision:

(d) The Government may accept any item or combina-
tion of items, unless doing so is precluded by a restrictive
limitation in the solicitation or offer.

Alternate II (Oct 1995).  As prescribed in
15.407(d)(4)(ii), substitute the following paragraph (c) for
paragraph (c) of the basic provision:

(c) The Government intends to evaluate proposals and
award a contract without discussions with offerors (except
communications conducted for the purpose of minor clarifi-
cation).  Therefore, each initial offer should contain the
offeror's best terms from a cost or price and technical stand-
point.  However, the Government reserves the right to
conduct discussions if later determined by the Contracting
Officer to be necessary.  

52.215-17 Telegraphic Proposals. 
As prescribed in 15.407(e)(1), insert the following provi-

sion:

TELEGRAPHIC PROPOSALS (JUL 1987)

(a) Offerors or quoters may submit telegraphic responses
to this solicitation. These responses must arrive at the place,
and by the time, specified in the solicitation. 

(b) Telegraphic responses shall refer to this solicitation
and include the item or subitems, quantities, unit prices,
time and place of delivery, all representations and other
information required by this solicitation, and a statement
specifying the extent of agreement with all the terms, con-
ditions, and provisions of the solicitation. 

(c) Telegraphic responses that fail to furnish required
representations or information, or that reject any of the
terms, conditions and provisions of the solicitation, may be
excluded from consideration. 

(d) Offerors must promptly sign and submit complete
copies of the proposals in confirmation of their telegraphic
responses. 

(e) The term “telegraphic responses,” as used in the pro-
vision, includes mailgrams.

(End of provision)

Alternate I (Nov 1988).  As prescribed in 15.407(e)(2),
substitute the following for paragraph (d) of the basic pro-
vision:

(d) Written confirmation of telegraphic proposals is not
required.

52.215-18 Facsimile Proposals.
As prescribed in 15.407(j), insert the following provi-

sion:

FACSIMILE PROPOSALS (DEC 1989)

(a) Definition.  “Facsimile proposal,” as used in this
solicitation, means a proposal, modification of a proposal,
or withdrawal of a proposal that is transmitted to and
received by the Government via electronic equipment that
communicates and reproduces both printed and handwritten
material.

(b) Offerors may submit facsimile proposals as responses
to this solicitation.  These responses must arrive at the place,
and by the time, specified in the solicitation.

(c) Facsimile proposals that fail to furnish required rep-
resentations or information, or that reject any of the terms,
conditions, and provisions of the solicitation, may be
excluded from consideration.

(d) Facsimile proposals must contain the required signa-
tures.

(e) The Government reserves the right to make award
solely on the facsimile proposal.  However, if requested to
do so by the Contracting Officer, the apparently successful
offeror agrees to promptly submit the complete original
signed proposal.

(f) Facsimile receiving data and compatibility character-
istics are as follows:

(1) Telephone number of receiving facsimile equip-
ment:  __________________________________________
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(2) Compatibility characteristics of receiving facsim-
ile equipment (e.g., make and model number, receiving
speed, communications protocol): ___________________

(g) If the offeror chooses to transmit a facsimile pro-
posal, the Government will not be responsible for any
failure attributable to the transmission or receipt of the fac-
simile proposal including, but not limited to, the following:

(1) Receipt of garbled or incomplete proposal.
(2) Availability or condition of the receiving facsimile

equipment.
(3) Incompatibility between the sending and receiving

equipment.
(4) Delay in transmission or receipt of proposal.
(5) Failure of the offeror to properly identify the pro-

posal.
(6) Illegibility of proposal.
(7) Security of proposal data.

(End of provision)

52.215-19 Period for Acceptance of Offer. 
As prescribed in 15.407(f), insert the following provi-

sion:

PERIOD FOR ACCEPTANCE OF OFFER (APR 1984)

In compliance with the solicitation, the offeror agrees, if
this offer is accepted within _______ calendar days  (60 cal-
endar days unless a different period is inserted by the
offeror) from the date specified in the solicitation for receipt
of offers, to furnish any or all items on which prices are
offered at the price set opposite each item, delivered at the
designated point(s), within the time specified in the
Schedule.

(End of provision)

52.215-20 Place of Performance. 
As prescribed in 15.407(g), insert the following provi-

sion:

PLACE OF PERFORMANCE (APR 1984)

(a) The offeror or quoter, in the performance of any con-
tract resulting from this solicitation, n intends, n does not
intend (check applicable block) to use one or more plants or
facilities located at a different address from the address of
the offeror or quoter as indicated in this proposal or quota-
tion. 

(b) If the offeror or quoter checks “intends” in paragraph
(a) above, it shall insert in the spaces provided below the
required information:

PLACE OF PERFORMANCE NAME AND ADDRESS OF

(STREET, ADDRESS, CITY, OWNER AND OPERATOR OF

COUNTY, STATE, ZIP CODE) THE PLANT OR FACILITY IF

OTHER THAN OFFEROR OR

QUOTER

____________________        ___________________
____________________        ___________________

(End of provision)

52.215-21 Changes or Additions to Make-or-Buy
Program. 
As prescribed in 15.708, insert the following clause in

solicitations and contracts when it is contemplated that a
make-or-buy program will be incorporated in the contract:

CHANGES OR ADDITIONS TO MAKE-OR-BUY PROGRAM

(APR 1984)

(a) The Contractor shall perform in accordance with the
make-or-buy program incorporated in this contract. If the
Contractor proposes to change the program, the Contractor
shall, reasonably in advance of the proposed change, (1)
notify the Contracting Officer in writing and (2) submit jus-
tification in sufficient detail to permit evaluation. Changes
in the place of performance of any “make” items in the pro-
gram are subject to this requirement.

(b) For items deferred at the time of negotiation of this
contract for later addition to the program, the Contractor
shall, at the earliest possible time—

(1) Notify the Contracting Officer of each proposed
addition; and 

(2) Provide justification in sufficient detail to permit
evaluation.

(c) Modification of the make-or-buy program to incorpo-
rate proposed changes or additions shall be effective upon
the Contractor’s receipt of the Contracting Officer’s written
approval.

(End of clause)

Alternate I (Apr 1984). If a less economical “make” or
“buy” categorization is selected for one or more items of
significant value when a fixed-price incentive contract is
contemplated, add the following paragraph (d) to the basic
clause:

(d) If the Contractor desires to reverse the categoriza-
tion of “make” or “buy” for any item or items designated in
the contract as subject to this paragraph, it shall—

(1) support its proposal with cost or pricing data to
permit evaluation; and 
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(2) After approval is granted, promptly negotiate
with the Contracting Officer an equitable reduction in the
contract price in accordance with paragraph (k) of the
Incentive Price Revision—Firm Target clause or paragraph
(m) of the Incentive Price Revision—Successive Targets
clause of this contract.

Alternate II  (Apr 1984). If a less economical “make” or
“buy” categorization is selected for one or more items of
significant value when a cost-plus-incentive-fee contract is
contemplated, add the following paragraph (d) to the basic
clause:

(d) If the Contractor desires to reverse the categoriza-
tion of “make” or “buy” for any item or items designated in
the contract as subject to this paragraph, it shall— 

(1) Support its proposal with cost or pricing data to
permit evaluation; and 

(2) After approval is granted, promptly negotiate
with the Contracting Officer an equitable reduction in the
contract’s total estimated cost and fee in accordance with
paragraph (e) of the Incentive Fee clause.

52.215-22 Price Reduction for Defective Cost or
Pricing Data.
As prescribed in 15.804-8(a), insert the following clause:

PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA

(OCT 1995)

(a) If any price, including profit or fee, negotiated in con-
nection with this contract, or any cost reimbursable under
this contract, was increased by any significant amount
because—

(1) The Contractor or a subcontractor furnished cost
or pricing data that were not complete, accurate, and current
as certified in its Certificate of Current Cost or Pricing Data;

(2) A subcontractor or prospective subcontractor fur-
nished the Contractor cost or pricing data that were not
complete, accurate, and current as certified in the
Contractor’s Certificate of Current Cost or Pricing Data; or 

(3) Any of these parties furnished data of any descrip-
tion that were not accurate, the price or cost shall be reduced
accordingly and the contract shall be modified to reflect the
reduction.

(b) Any reduction in the contract price under paragraph
(a) of this clause due to defective data from a prospective
subcontractor that was not subsequently awarded the sub-
contract shall be limited to the amount, plus applicable
overhead and profit markup, by which (1) the actual sub-
contract or (2) the actual cost to the Contractor, if there was
no subcontract, was less than the prospective subcontract
cost estimate submitted by the Contractor; provided, that the

actual subcontract price was not itself affected by defective
cost or pricing data.

(c)(1)  If the Contracting Officer determines under para-
graph (a) of this clause that a price or cost reduction should
be made, the Contractor agrees not to raise the following
matters as a defense:

(i) The Contractor or subcontractor was a sole
source supplier or otherwise was in a superior bargaining
position and thus the price of the contract would not have
been modified even if accurate, complete, and current cost
or pricing data had been submitted.

(ii) The Contracting Officer should have known
that the cost or pricing data in issue were defective even
though the Contractor or subcontractor took no affirmative
action to bring the character of the data to the attention of
the Contracting Officer.

(iii) The contract was based on an agreement about
the total cost of the contract and there was no agreement
about the cost of each item procured under the contract. 

(iv) The Contractor or subcontractor did not submit
a Certificate of Current Cost or Pricing Data.

(2)(i) Except as prohibited by subdivision (c)(2)(ii) of
this clause, an offset in an amount determined appropriate by
the Contracting Officer based upon the facts shall be allowed
against the amount of a contract price reduction if—

(A) The Contractor certifies to the Contracting
Officer that, to the best of the Contractor's knowledge and
belief, the Contractor is entitled to the offset in the amount
requested; and

(B) The Contractor proves that the cost or pric-
ing data were available before the date of agreement on the
price of the contract (or price of the modification) and that
the data were not submitted before such date.

(ii) An offset shall not be allowed if—
(A) The understated data was known by the

Contractor to be understated when the Certificate of Current
Cost or Pricing Data was signed; or 

(B) The Government proves that the facts
demonstrate that the contract price would not have
increased in the amount to be offset even if the available
data had been submitted before the date of agreement on
price.

(d) If any reduction in the contract price under this clause
reduces the price of items for which payment was made
prior to the date of the modification reflecting the price
reduction, the Contractor shall be liable to and shall pay the
United States at the time such overpayment is repaid—

(1) Simple interest on the amount of such overpay-
ment to be computed from the date(s) of overpayment to the
Contractor to the date the Government is repaid by the
Contractor at the applicable underpayment rate effective for
each quarter prescribed by the Secretary of the Treasury
under 26 U.S.C. 6621(a)(2); and
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(2) A penalty equal to the amount of the overpayment,
if the Contractor or subcontractor knowingly submitted cost
or pricing data which were incomplete, inaccurate, or non-
current.

(End of clause)

52.215-23 Price Reduction for Defective Cost or
Pricing Data—Modifications.
As prescribed in 15.804-8(b), insert the following clause:

PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA—
MODIFICATIONS (OCT 1995)

(a) This clause shall become operative only for any mod-
ification to this contract involving a pricing adjustment
expected to exceed the threshold for submission of cost or
pricing data at FAR 15.804-2(a)(1), except that this clause
does not apply to any modification if an exception under
FAR 15.804-1 applies.

(b) If any price, including profit or fee, negotiated in con-
nection with any modification under this clause, or any cost
reimbursable under this contract, was increased by any sig-
nificant amount because (1) the Contractor or a
subcontractor furnished cost or pricing data that were not
complete, accurate, and current as certified in its Certificate
of Current Cost or Pricing Data, (2) a subcontractor or
prospective subcontractor furnished the Contractor cost or
pricing data that were not complete, accurate, and current as
certified in the Contractor’s Certificate of Current Cost or
Pricing Data, or (3) any of these parties furnished data of
any description that were not accurate, the price or cost shall
be reduced accordingly and the contract shall be modified to
reflect the reduction. This right to a price reduction is lim-
ited to that resulting from defects in data relating to
modifications for which this clause becomes operative
under paragraph (a) of this clause.

(c) Any reduction in the contract price under paragraph
(b) of this clause due to defective data from a prospective
subcontractor that was not subsequently awarded the sub-
contract shall be limited to the amount, plus applicable
overhead and profit markup, by which (1) the actual sub-
contract or (2) the actual cost to the Contractor, if there was
no subcontract, was less than the prospective subcontract
cost estimate submitted by the Contractor; provided, that the
actual subcontract price was not itself affected by defective
cost or pricing data.

(d)(1) If the Contracting Officer determines under para-
graph (b) of this clause that a price or cost reduction should
be made, the Contractor agrees not to raise the following
matters as a defense:

(i) The Contractor or subcontractor was a sole
source supplier or otherwise was in a superior bargaining

position and thus the price of the contract would not have
been modified even if accurate, complete, and current cost
or pricing data had been submitted.

(ii) The Contracting Officer should have known
that the cost or pricing data in issue were defective even
though the Contractor or subcontractor took no affirmative
action to bring the character of the data to the attention of
the Contracting Officer.

(iii) The contract was based on an agreement about
the total cost of the contract and there was no agreement
about the cost of each item procured under the contract. 

(iv) The Contractor or subcontractor did not submit
a Certificate of Current Cost or Pricing Data.

(2)(i) Except as prohibited by subdivision (d)(2)(ii) of
this clause, an offset in an amount determined appropriate
by the Contracting Officer based upon the facts shall be
allowed against the amount of a contract price reduction
if—

(A) The Contractor certifies to the Contracting
Officer that, to the best of the Contractor's knowledge and
belief, the Contractor is entitled to the offset in the amount
requested; and

(B)  The Contractor proves that the cost or pric-
ing data were available before the date of agreement on the
price of the contract (or price of the modification) and that
the data were not submitted before such date.

(ii) An offset shall not be allowed if—
(A) The understated data was known by the

Contractor to be understated when the Certificate of Current
Cost or Pricing Data was signed; or 

(B) The Government proves that the facts
demonstrate that the contract price would not have
increased in the amount to be offset even if the available
data had been submitted before the date of agreement on
price.

(e) If any reduction in the contract price under this clause
reduces the price of items for which payment was made
prior to the date of the modification reflecting the price
reduction, the Contractor shall be liable to and shall pay the
United States at the time such overpayment is repaid—

(1) Simple interest on the amount of such overpay-
ment to be computed from the date(s) of overpayment to the
Contractor to the date the Government is repaid by the
Contractor at the applicable underpayment rate effective for
each quarter prescribed by the Secretary of the Treasury
under 26 U.S.C. 6621(a)(2); and

(2) A penalty equal to the amount of the overpayment,
if the Contractor or subcontractor knowingly submitted cost
or pricing data which were incomplete, inaccurate, or non-
current.

(End of clause)
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52.215-24 Subcontractor Cost or Pricing Data.
As prescribed in 15.804-8(c), insert the following clause:

SUBCONTRACTOR COST OR PRICING DATA (OCT 1995)

(a) Before awarding any subcontract expected to exceed
the threshold for submission of cost or pricing data at FAR
15.804-2(a)(1), on the date of agreement on price or the date
of award, whichever is later; or before pricing any subcon-
tract modification involving a pricing adjustment expected
to exceed the threshold for submission of cost or pricing
data at FAR 15.804-2(a)(1), the Contractor shall require the
subcontractor to submit cost or pricing data (actually or by
specific identification in writing), unless an exception under
FAR 15.804-1 applies.

(b) The Contractor shall require the subcontractor to cer-
tify in substantially the form prescribed in subsection
15.804-4 of the Federal Acquisition Regulation (FAR) that,
to the best of its knowledge and belief, the data submitted
under paragraph (a) of this clause were accurate, complete,
and current as of the date of agreement on the negotiated
price of the subcontract or subcontract modification.

(c) In each subcontract that exceeds the threshold for
submission of cost or pricing data at FAR 15.804-2(a)(1),
when entered into, the Contractor shall insert either—

(1) The substance of this clause, including this para-
graph (c), if paragraph (a) of this clause requires submission
of cost or pricing data for the subcontract; or

(2) The substance of the clause at FAR 52.215-25,
Subcontractor Cost or Pricing Data—Modifications.

(End of clause)

52.215-25  Subcontractor Cost or Pricing Data—
Modifications.
As prescribed in 15.804-8(d), insert the following clause:

SUBCONTRACTOR COST OR PRICING DATA—MODIFICATIONS

(OCT 1995)

(a) The requirements of paragraphs (b) and (c) of this
clause shall—

(1) Become operative only for any modification to
this contract involving a pricing adjustment expected to
exceed the threshold for submission of cost or pricing data
at FAR 15.804-2(a)(1); and 

(2) Be limited to such modifications.
(b) Before awarding any subcontract expected to exceed

the threshold for submission of cost or pricing data at FAR
15.804-2(a)(1), on the date of agreement on price or the date
of award, whichever is later; or before pricing any subcon-
tract modification involving a pricing adjustment expected
to exceed the threshold for submission of cost or pricing
data at FAR 15.804-2(a)(1), the Contractor shall require the

subcontractor to submit cost or pricing data (actually or by
specific identification in writing), unless an exception under
FAR 15.804-1 applies.

(c) The Contractor shall require the subcontractor to cer-
tify in substantially the form prescribed in FAR 15.804-4
that, to the best of its knowledge and belief, the data sub-
mitted under paragraph (b) of this clause were accurate,
complete, and current as of the date of agreement on the
negotiated price of the subcontract or subcontract modifica-
tion.

(d) The Contractor shall insert the substance of this
clause, including this paragraph (d), in each subcontract that
exceeds the threshold for submission of cost or pricing data
at FAR 15.804-2(a)(1) on the date of agreement on price or
the date of award, whichever is later.

(End of clause)

52.215-26 Integrity of Unit Prices.
As prescribed in 15.812-2, insert the following clause:

INTEGRITY OF UNIT PRICES (JAN 1997)

(a) Any proposal submitted for the negotiation of prices
for items of supplies shall distribute costs within contracts
on a basis that ensures that unit prices are in proportion to
the items’ base cost (e.g., manufacturing or acquisition
costs).  Any method of distributing costs to line items that
distorts unit prices shall not be used.  For example, distrib-
uting costs equally among line items is not acceptable
except when there is little or no variation in base cost.
Nothing in this paragraph requires submission of cost or
pricing data not otherwise required by law or regulation.

(b) The Offeror/Contractor shall also identify those sup-
plies which it will not manufacture or to which it will not
contribute significant value when requested by the
Contracting Officer.

(End of clause)

Alternate I  (Jan 1997). As prescribed in 15.812-2(b),
substitute the following paragraph (b) for paragraph (b) of
the basic clause:

(b) The Offeror/Contractor shall also identify those
supplies which it will not manufacture or to which it will not
contribute significant value.

52.215-27  Termination of Defined Benefit Pension
Plans.
As prescribed in 15.804-8(e), insert the following clause:

TERMINATION OF DEFINED BENEFIT PENSION PLANS

(MAR 1996)
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The Contractor shall promptly notify the Contracting
Officer in writing when it determines that it will terminate a
defined benefit pension plan or otherwise recapture such
pension fund assets. If pension fund assets revert to the
Contractor or are constructively received by it under a ter-
mination or otherwise, the Contractor shall make a refund or
give a credit to the Government for its equitable share of the
gross amount withdrawn. The Government’s equitable share
shall reflect the Government’s participation in pension costs
through those contracts for which cost or pricing data (see
15.804 of the Federal Acquisition Regulation (FAR)) were
submitted or which are subject to FAR Part 31. The
Contractor shall include the substance of this clause in all
subcontracts under this contract which meet the applicabil-
ity requirements of FAR 15.804-8(e).

(End of clause)

52.215-28—52.215-29 [Reserved]

52.215-30 Facilities Capital Cost of Money. 
As prescribed in 15.904(a), insert the following provi-

sion:

FACILITIES CAPITAL COST OF MONEY (SEP 1987)

(a) Facilities capital cost of money will be an allowable
cost under the contemplated contract, if the criteria for
allowability in subparagraph 31.205-10(a)(2) of the Federal
Acquisition Regulation are met. One of the allowability cri-
teria requires the prospective contractor to propose facilities
capital cost of money in its offer.

(b) If the prospective Contractor does not propose this
cost, the resulting contract will include the clause Waiver of
Facilities Capital Cost of Money.

(End of provision)

52.215-31 Waiver of Facilities Capital Cost of Money. 
As prescribed in 15.904(b), insert the following clause:

WAIVER OF FACILITIES CAPITAL COST OF MONEY (SEP 1987)

The Contractor did not include facilities capital cost of
money as a proposed cost of this contract. Therefore, it is an
unallowable cost under this contract.

(End of clause)

52.215-32 [Reserved]

52.215-33 Order of Precedence. 
As prescribed in 15.406-3(b), insert the following clause:

ORDER OF PRECEDENCE (JAN 1986)

Any inconsistency in this solicitation or contract shall be
resolved by giving precedence in the following order: 

(a) The Schedule (excluding the specifications). 
(b) Representations and other instructions. 
(c) Contract clauses. 
(d) Other documents, exhibits, and attachments. 
(e) The specifications.

(End of clause)

52.215-34 Evaluation of Offers for Multiple Awards. 
As prescribed in 15.407(h), insert the following provi-

sion:

EVALUATION OF OFFERS FOR MULTIPLE AWARDS (MAR 1990)

In addition to other factors, offers will be evaluated on
the basis of advantages and disadvantages to the
Government that might result from making more than one
award (multiple awards). It is assumed, for the purpose of
evaluating proposals, that $500 would be the administrative
cost to the Government for issuing and administering each
contract awarded under this solicitation and individual
awards shall be for the items or combinations of items that
result in the lowest aggregate cost to the Government,
including the assumed administrative costs.

(End of provision)

52.215-35 Annual Representations and Certifications—
Negotiation.
As prescribed in 15.407(i), insert the following provi-

sion:

ANNUAL REPRESENTATIONS AND CERTIFICATIONS—
NEGOTIATION (JAN 1997)

The offeror has [check the appropriate block]:
n (a) Submitted to the contracting office issuing this

solicitation, annual representations and certifications dated
___________________________________ [insert date of
signature on submission] which are incorporated herein by
reference and are current, accurate, and complete as of the
date of this offer, except as follows [insert changes that
affect only this solicitation; if "none," so state]:
_______________________________________________
n (b) Enclosed its annual representations and certifica-

tions.

(End of provision)
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52.215-36  Late Submissions, Modifications, and
Withdrawals of Proposals (Overseas).
As prescribed in 15.407(c)(9), insert the following provi-

sion:

LATE SUBMISSIONS, MODIFICATIONS, AND WITHDRAWALS OF

PROPOSALS (OVERSEAS) (MAY 1997)

(a) Any proposal received at the office designated in the
solicitation after the exact time specified for receipt will not
be considered unless it is received before award is made
and—

(1) It was sent by mail (or telegram or facsimile, if
authorized) or hand-carried (including delivery by a com-
mercial carrier) if it is determined by the Government that
the late receipt was due primarily to Government mishan-
dling after receipt at the Government installation;

(2) It was transmitted through an electronic commerce
method authorized by the solicitation and was received at
the initial point of entry to the Government infrastructure
not later than 5:00 p.m. one working day prior to the date
specified for receipt of proposals.  The term “working day”
excludes weekends and U.S. Federal holidays;

(3) There is acceptable evidence to establish that it
was received at the activity designated for receipt of offers
and was under the Government’s control prior to the time
set for receipt of offers, and the Contracting Officer deter-
mines that accepting the late offer would not unduly delay
the procurement; or

(4) It is the only proposal received.
(b) Any modification of a proposal or quotation, includ-

ing a modification resulting from the Contracting Officer’s
request for “best and final” offer, is subject to the same con-
ditions as in subparagraphs (a)(1), (2), and (3) of this
provision.

(c) Acceptable evidence to establish the time of receipt at
the Government installation includes the time/date stamp of
the installation on the proposal wrapper, other documentary
evidence of receipt maintained by the installation, or oral
testimony or statements of Government personnel.

(d) Notwithstanding paragraph (a) of this provision, a
late modification of an otherwise successful proposal that
makes its terms more favorable to the Government will be
considered at any time it is received and may be accepted.

(e) Proposals may be withdrawn by written notice or
telegram (including mailgram) received at any time before
award. If the solicitation authorizes facsimile proposals,
proposals may be withdrawn via facsimile at any time
before award, subject to the conditions specified in the pro-
vision entitled “Facsimile Proposals.” Proposals may be
withdrawn in person by an offeror or an authorized repre-
sentative, if the representative's identity is made known and

the representative signs a receipt for the proposal before
award.

(f) If an emergency or unanticipated event interrupts nor-
mal Government processes so that proposals cannot be
received at the office designated for receipt of proposals by
the exact time specified in the solicitation, and urgent
Government requirements preclude amendment of the solic-
itation or other notice of an extension of the closing date,
the time specified for receipt of  proposals will be deemed
to be extended to the same time of day specified in the solic-
itation on the first work day on which normal Government
processes resume.  If no time is specified in the solicitation,
the time for receipt is 4:30 p.m., local time, for the desig-
nated Government office.

(End of provision)

52.215-37 [Reserved]

52.215-38 Preparation of Offers—Construction.
As prescribed in 15.407(k), insert the following provi-

sion:

PREPARATION OF OFFERS—CONSTRUCTION (JAN 1991)

(a) Offers must be (1) submitted on the forms furnished
by the Government or on copies of those forms, and (2)
manually signed.  The person signing an offer must initial
each erasure or change appearing on any offer form.

(b) The offer form may require Offerors to submit offer
prices for one or more items on various bases, including—

(1) Lump sum offer;
(2) Alternate prices;
(3) Units of construction; or
(4) Any combination of subparagraphs (b)(1) through

(b)(3) of this provision.
(c) If the solicitation requires an offer on all items, fail-

ure to do so will disqualify the offer. If an offer on all items
is not required, Offerors should insert the words "no offer"
in the space provided for any item on which no price is sub-
mitted.

(d) Alternate offers will not be considered unless this
solicitation authorizes their submission.

(End of provision)

52.215-39  Reversion or Adjustment of Plans for
Postretirement Benefits Other Than Pensions (PRB).
As prescribed in 15.804-8(f), insert the following clause:

REVERSION OR ADJUSTMENT OF PLANS FOR POSTRETIREMENT

BENEFITS OTHER THAN PENSIONS (PRB) (MAR 1996)
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The Contractor shall promptly notify the Contracting
Officer in writing when it determines that it will terminate
or reduce a PRB plan.  If PRB fund assets revert, or inure,
to the Contractor or are constructively received by it under
a plan termination, reduction, or otherwise, the Contractor
shall make a refund or give a credit to the Government for
its equitable share of any amount of previously funded PRB
costs which revert or inure to the Contractor.  Such equi-
table share shall reflect the Government’s previous
participation in PRB costs through those contracts for which
cost or pricing data (see 15.804 of the Federal Acquisition
Regulation (FAR)) were submitted or which are subject to
FAR Part 31.  The Contractor shall include the substance of
this clause in all subcontracts under this contract which
meet the applicability requirements of FAR 15.804-8(f).

(End of clause)

52.215-40 Notification of Ownership Changes.
As prescribed in 15.804-8(g), insert the following clause:

NOTIFICATION OF OWNERSHIP CHANGES (FEB 1995)

(a) The Contractor shall make the following notifications
in writing:

(1) When the Contractor becomes aware that a change
in its ownership has occurred, or is certain to occur, which
could result in changes in the valuation of its capitalized
assets in the accounting records, the Contractor shall notify
the Administrative Contracting Officer (ACO) within 30
days.

(2) The Contractor shall also notify the ACO within
30 days whenever changes to asset valuations or any other
cost changes have occurred or are certain to occur as a result
of a change in ownership.

(b) The Contractor shall: 
(1) Maintain current, accurate, and complete inven-

tory records of assets and their costs; 
(2) Provide the ACO or designated representative

ready access to the records upon request; 
(3) Ensure that all individual and grouped assets, their

capitalized values, accumulated depreciation or amortiza-
tion, and remaining useful lives are identified accurately
before and after each of the Contractor's ownership
changes; and 

(4) Retain and continue to maintain depreciation and
amortization schedules based on the asset records main-
tained before each Contractor ownership change.

(c) The Contractor shall include the substance of this
clause in all subcontracts under this contract which meet the
applicability requirement of FAR 15.804-8(g).

(End of clause)

52.215-41  Requirements for Cost or Pricing Data or
Information Other Than Cost or Pricing Data.
As prescribed in 15.804-8(h), insert the following provi-

sion:

REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION

OTHER THAN COST OR PRICING DATA (JAN 1997)

(a) Exceptions from cost or pricing data.  (1) In lieu of
submitting cost or pricing data, offerors may submit a writ-
ten request for exception by submitting the information
described in the following subparagraphs.  The Contracting
Officer may require additional supporting information, but
only to the extent necessary to determine whether an excep-
tion should be granted, and whether the price is fair and
reasonable.

(i) Identification of the law or regulation establish-
ing the price offered.  If the price is controlled under law by
periodic rulings, reviews, or similar actions of a govern-
mental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(ii) For a commercial item exception, the offeror
shall submit, at a minimum, information on prices at which
the same item or similar items have previously been sold
that is adequate for evaluating the reasonableness of the
price for this acquisition.  Such information may include—

(A) For catalog items, a copy of or identifica-
tion of the catalog and its date, or the appropriate pages for
the offered items, or a statement that the catalog is on file in
the buying office to which the proposal is being submitted.
Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, orig-
inal equipment manufacturer, or reseller.  Also explain the
basis of each offered price and its relationship to the estab-
lished catalog price, including how the proposed price
relates to the price of recent sales in quantities similar to the
proposed quantities.

(B) For market-priced items, the source and
date or period of the market quotation or other basis for
market price, the base amount, and applicable discounts.  In
addition, describe the nature of the market.

(C) For items included on an active Federal
Supply Service Multiple Award Schedule contract, proof
that an exception has been granted for the schedule item.

(2) The offeror grants the Contracting Officer or an
authorized representative the right to examine, at any time
before award, books, records, documents, or other directly
pertinent records to verify any request for an exception
under this provision, and the reasonableness of price.
Access does not extend to cost or profit information or other
data relevant solely to the offeror’s determination of the
prices to be offered in the catalog or marketplace.
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(b) Requirements for cost or pricing data.  If the offeror
is not granted an exception from the requirement to submit
cost or pricing data, the following applies:

(1) The offeror shall submit cost or pricing data on
Standard Form (SF) 1411, Contract Pricing Proposal Cover
Sheet (Cost or Pricing Data Required), with supporting
attachments prepared in accordance with Table 15-2 of FAR
15.804-6(b)(2).

(2) As soon as practicable after agreement on price,
but before contract award (except for unpriced actions such
as letter contracts), the offeror shall submit a Certificate of
Current Cost or Pricing Data, as prescribed in FAR
15.804-4.

(End of provision)

Alternate I (Oct 1995). As prescribed in 15.804-8(h),
substitute the following paragraph (b)(1) for paragraph
(b)(1) of the basic provision: 

(b)(1) The offeror shall submit cost or pricing data on
Standard Form (SF) 1411, Contract Pricing Proposal Cover
Sheet (Cost or Pricing Data Required), with supporting
attachments prepared in the following format: 

Alternate II (Jan 1997). As prescribed in 15.804-8(h),
add the following paragraph (c) to the basic provision:

(c) When the proposal is submitted, also submit one
copy each, including the SF 1411 and supporting attach-
ments, to—

(1) The Administrative Contracting Officer; and 

(2) The Contract Auditor.

Alternate III (Jan 1997).  As prescribed in 15.804-8(h),
add the following paragraph (c) to the basic provision (if
Alternate II is also used, redesignated as paragraph (d)):

(c) Submit the cost portion of the proposal via the fol-
lowing electronic media:  [Insert media format, e.g.,
electronic spreadsheet format, electronic mail, etc.]

Alternate IV (Oct 1995).  As prescribed in 15.804-8(h),
replace the text of the basic provision with the following:

(a) Submission of cost or pricing data is not required.

(b) Provide information described below:  [Insert
description of the information and the format that are
required, including access to records necessary to permit an
adequate evaluation of the proposed price in accordance
with 15.804-6(a)(5). Standard Form 1448, Proposal Cover
Sheet (Cost or Pricing Data Not Required), may be used for
information other than cost or pricing data.]

52.215-42  Requirements for Cost or Pricing Data or
Information Other Than Cost or Pricing Data—
Modifications.
As prescribed in 15.804-8(i), insert the following clause:

REQUIREMENTS FOR COST OR PRICING DATA OR

INFORMATION OTHER THAN COST OR PRICING DATA—
MODIFICATIONS (JAN 1997)

(a) Exceptions from cost or pricing data.  (1) In lieu of
submitting cost or pricing data for modifications under this
contract, for price adjustments expected to exceed the
threshold set forth at FAR 15.804-2(a)(1) on the date of the
agreement on price or the date of the award, whichever is
later, the Contractor may submit a written request for excep-
tion by submitting the information described in the
following subparagraphs.  The Contracting Officer may
require additional supporting information, but only to the
extent necessary to determine whether an exception should
be granted, and whether the price is fair and reasonable.

(i) Identification of the law or regulation establish-
ing the price offered.  If the price is controlled under law by
periodic rulings, reviews, or similar actions of a govern-
mental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(ii) Information on modifications of contracts or
subcontracts for commercial items.

(A) If—
(1) The original contract or subcontract was

granted an exception from cost or pricing data requirements
because the price agreed upon was based on adequate price
competition, or prices set by law or regulation, or was a con-
tract or subcontract for the acquisition of a commercial
item; and 

(2) The modification (to the contract or sub-
contract) is not exempted based on one of these exceptions,
then the Contractor may provide information to establish
that the modification would not change the contract or sub-
contract from a contract or subcontract for the acquisition of
a commercial item to a contract or subcontract for the acqui-
sition of an item other than a commercial item.

(B) For a commercial item exception, the
Contractor shall provide, at a minimum, information on
prices at which the same item or similar items have previ-
ously been sold that is adequate for evaluating the
reasonableness of the price of the modification.  Such infor-
mation may include:

(1) For catalog items, a copy of or identifica-
tion of the catalog and its date, or the appropriate pages for
the offered items, or a statement that the catalog is on file in
the buying office to which the proposal is being submitted.
Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, orig-
inal equipment manufacturer, or reseller.  Also explain the
basis of each offered price and its relationship to the estab-
lished catalog price, including how the proposed price
relates to the price of recent sales in quantities similar to the
proposed quantities.
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(2) For market-priced items, the source and
date or period of the market quotation or other basis for
market price, the base amount, and applicable discounts.  In
addition, describe the nature of the market.

(3) For items included on an active Federal
Supply Service Multiple Award Schedule contract, proof
that an exception has been granted for the schedule item.

(2) The Contractor grants the Contracting Officer or
an authorized representative the right to examine, at any
time before award, books, records, documents, or other
directly pertinent records to verify any request for an excep-
tion under this clause, and the reasonableness of price.
Access does not extend to cost or profit information or other
data relevant solely to the Contractor’s determination of the
prices to be offered in the catalog or marketplace.

(b) Requirements for cost or pricing data.  If the
Contractor is not granted an exception from the requirement
to submit cost or pricing data, the following applies:

(1) The Contractor shall submit cost or pricing data on
Standard Form (SF) 1411, Contract Pricing Proposal Cover
Sheet (Cost or Pricing Data Required), with supporting
attachments prepared in accordance with Table 15-2 of FAR
15.804-6(b)(2).

(2) As soon as practical after agreement on price, but
before award (except for unpriced actions), the Contractor
shall submit a Certificate of Current Cost or Pricing Data, as
prescribed by FAR 15.804-4.

(End of clause)

Alternate I (Oct 1995).  As prescribed in 15.804-8(i),
substitute the following paragraph (b)(1) for paragraph
(b)(1) of the basic clause.

(b)(1) The Contractor shall submit cost or pricing data
on Standard Form (SF) 1411, Contract Pricing Proposal
Cover Sheet (Cost or Pricing Data Required), with support-
ing attachments prepared in the following format:

Alternate II (Oct 1995).  As prescribed in 15.804-8(i),
add the following paragraph (c) to the basic clause:

(c) When the proposal is submitted, also submit one
copy each, including the SF 1411 and supporting attach-
ments, to:

(1) The Administrative Contracting Officer, and 

(2) The Contract Auditor.

Alternate III (Oct 1995).  As prescribed in 15.804-8(i),
add the following paragraph (c) to the basic clause (if
Alternate II is also used, redesignate as paragraph (d)):

(c) Submit the cost portion of the proposal via the fol-
lowing electronic media: [insert media format].

Alternate IV (Jan 1997). As prescribed in 15.804-8(i),
replace the text of the basic clause with the following: 

(a) Submission of cost or pricing data is not required.

(b) Provide information described below:  [Insert
description of the information and the format that are
required, including access to records necessary to permit an
adequate evaluation of the proposed price in accordance
with 15.804-6(a)(5). Standard Form 1448, Proposal Cover
Sheet (Cost or Pricing Data Not Required), may be used for
information other than cost or pricing data.]

52.216-1 Type of Contract. 
As prescribed in 16.105, complete and insert the follow-

ing provision:

TYPE OF CONTRACT (APR 1984)

The Government contemplates award of a _________
[Contracting Officer insert specific type of contract] con-
tract resulting from this solicitation.

(End of provision)

52.216-2 Economic Price Adjustment—Standard
Supplies. 
As prescribed in 16.203-4(a), insert the following clause.

The clause may be modified by increasing the 10 percent
limit on aggregate increases specified in subparagraph
(c)(1), upon approval by the chief of the contracting office.

ECONOMIC PRICE ADJUSTMENT—STANDARD SUPPLIES

(JAN 1997)

(a) The Contractor warrants that the unit price stated in
the Schedule for _________ [offeror insert Schedule line
item number] is not in excess of the Contractor’s applicable
established price in effect on the contract date for like quan-
tities of the same item. The term “unit price” excludes any
part of the price directly resulting from requirements for
preservation, packaging, or packing beyond standard com-
mercial practice. The term “established price” means a price
that—

(1) Is an established catalog or market price for a
commercial item sold in substantial quantities to the general
public; and

(2) Is the net price after applying any standard trade
discounts offered by the Contractor. 

(b) The Contractor shall promptly notify the Contracting
Officer of the amount and effective date of each decrease in
any applicable established price. Each corresponding con-
tract unit price shall be decreased by the same percentage
that the established price is decreased. The decrease shall
apply to those items delivered on and after the effective date
of the decrease in the Contractor’s established price, and
this contract shall be modified accordingly. 
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(c) If the Contractor’s applicable established price is
increased after the contract date, the corresponding contract
unit price shall be increased, upon the Contractor’s written
request to the Contracting Officer, by the same percentage
that the established price is increased, and the contract shall
be modified accordingly, subject to the following limita-
tions:

(1) The aggregate of the increases in any contract unit
price under this clause shall not exceed 10 percent of the
original contract unit price.

(2) The increased contract unit price shall be effec-
tive—

(i) On the effective date of the increase in the
applicable established price if the Contracting Officer
receives the Contractor’s written request within 10 days
thereafter; or 

(ii) If the written request is received later, on the
date the Contracting Officer receives the request.

(3) The increased contract unit price shall not apply to
quantities scheduled under the contract for delivery before
the effective date of the increased contract unit price, unless
failure to deliver before that date results from causes
beyond the control and without the fault or negligence of the
Contractor, within the meaning of the Default clause.

(4) No modification increasing a contract unit price
shall be executed under this paragraph (c) until the
Contracting Officer verifies the increase in the applicable
established price.

(5) Within 30 days after receipt of the Contractor’s
written request, the Contracting Officer may cancel, without
liability to either party, any undelivered portion of the con-
tract items affected by the requested increase.

(d) During the time allowed for the cancellation provided
for in subparagraph (c)(5) of this clause, and thereafter if
there is no cancellation, the Contractor shall continue deliv-
eries according to the contract delivery schedule, and the
Government shall pay for such deliveries at the contract unit
price, increased to the extent provided by paragraph (c) of
this clause.

(End of clause)

52.216-3 Economic Price Adjustment—Semistandard
Supplies. 
As prescribed in 16.203-4(b), insert the following clause.

The clause may be modified by increasing the 10 percent
limit on aggregate increases specified in subparagraph
(c)(1), upon approval by the chief of the contracting office.

ECONOMIC PRICE ADJUSTMENT—SEMISTANDARD SUPPLIES

(JAN 1997)

(a) The Contractor warrants that the supplies identified
as line items __________ [offeror insert Schedule line item

number] in the Schedule are, except for modifications
required by the contract specifications, supplies for which it
has an established price. The term “established price”
means a price that (1) is an established catalog or market
price for a commercial item sold in substantial quantities to
the general public, and (2) is the net price after applying any
standard trade discounts offered by the Contractor.  The
Contractor further warrants that, as of the date of this con-
tract, any difference between the unit prices stated in the
contract for these line items and the Contractor’s established
prices for like quantities of the nearest commercial equiva-
lents are due to compliance with contract specifications and
with any contract requirements for preservation, packaging,
and packing beyond standard commercial practice. 

(b) The Contractor shall promptly notify the Contracting
Officer of the amount and effective date of each decrease in
any applicable established price. Each corresponding con-
tract unit price (exclusive of any part of the unit price that
reflects modifications resulting from compliance with spec-
ifications or with requirements for preservation, packaging,
and packing beyond standard commercial practice) shall be
decreased by the same percentage that the established price
is decreased. The decrease shall apply to those items deliv-
ered on and after the effective date of the decrease in the
Contractor’s established price, and this contract shall be
modified accordingly. 

(c) If the Contractor’s applicable established price is
increased after the contract date, the corresponding contract
unit price (exclusive of any part of the unit price resulting
from compliance with specifications or with requirements
for preservation, packaging, and packing beyond standard
commercial practice) shall be increased, upon the
Contractor’s written request to the Contracting Officer, by
the same percentage that the established price is increased,
and the contract shall be modified accordingly, subject to
the following limitations:

(1) The aggregate of the increases in any contract unit
price under this clause shall not exceed 10 percent of the
original contract unit price.

(2) The increased contract unit price shall be effec-
tive—

(i) On the effective date of the increase in the
applicable established price if the Contracting Officer
receives the Contractor’s written request within 10 days
thereafter; or 

(ii) If the written request is received later, on the
date the Contracting Officer receives the request.

(3) The increased contract unit price shall not apply to
quantities scheduled under the contract for delivery before
the effective date of the increased contract unit price, unless
failure to deliver before that date results from causes
beyond the control and without the fault or negligence of the
Contractor, within the meaning of the Default clause.
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(4) No modification increasing a contract unit price
shall be executed under this paragraph (c) until the
Contracting Officer verifies the increase in the applicable
established price.

(5) Within 30 days after receipt of the Contractor’s
written request, the Contracting Officer may cancel, without
liability to either party, any undelivered portion of the con-
tract items affected by the requested increase.

(d) During the time allowed for the cancellation provided
for in subparagraph (c)(5) of this clause, and thereafter if
there is no cancellation, the Contractor shall continue deliv-
eries according to the contract delivery schedule, and the
Government shall pay for such deliveries at the contract unit
price, increased to the extent provided by paragraph (c) of
this clause.

(End of clause)

52.216-4 Economic Price Adjustment—Labor and
Material. 
As prescribed in 16.203-4(c), when contracting by nego-

tiation, insert a clause that is substantially the same as the
following clause in solicitations and contracts when the
conditions specified in 16.203-4(c)(1)(i) through (iv) apply
(but see 16.203-4(c)(2)). The clause may be modified by
increasing the 10-percent limit on aggregate increases spec-
ified in subparagraph (c)(4), upon approval by the chief of
the contracting office.

ECONOMIC PRICE ADJUSTMENT—LABOR AND MATERIAL

(JAN 1997)

(a) The Contractor shall notify the Contracting Officer if,
at any time during contract performance, the rate of pay for
labor (including fringe benefits) or the unit prices for mate-
rial shown in the Schedule either increase or decrease. The
Contractor shall furnish this notice within 60 days after the
increase or decrease, or within any additional period that the
Contracting Officer may approve in writing, but not later
than the date of final payment under this contract. The
notice shall include the Contractor’s proposal for an adjust-
ment in the contract unit prices to be negotiated under
paragraph (b) of this clause, and shall include, in the form
required by the Contracting Officer, supporting data
explaining the cause, effective date, and amount of the
increase or decrease and the amount of the Contractor’s
adjustment proposal. 

(b) Promptly after the Contracting Officer receives the
notice and data under paragraph (a) of this clause, the
Contracting Officer and the Contractor shall negotiate a
price adjustment in the contract unit prices and its effective
date. However, the Contracting Officer may postpone the

negotiations until an accumulation of increases and
decreases in the labor rates (including fringe benefits) and
unit prices of material shown in the Schedule results in an
adjustment allowable under subparagraph (c)(3) of this
clause. The Contracting Officer shall modify this contract
(1) to include the price adjustment and its effective date and
(2) to revise the labor rates (including fringe benefits) or
unit prices of material as shown in the Schedule to reflect
the increases or decreases resulting from the adjustment.
The Contractor shall continue performance pending agree-
ment on, or determination of, any adjustment and its
effective date. 

(c) Any price adjustment under this clause is subject to
the following limitations:

(1) Any adjustment shall be limited to the effect on
unit prices of the increases or decreases in the rates of pay
for labor (including fringe benefits) or unit prices for mate-
rial shown in the Schedule. There shall be no adjustment
for—

(i) Supplies or services for which the production
cost is not affected by such changes; 

(ii) Changes in rates or unit prices other than those
shown in the Schedule; or 

(iii) Changes in the quantities of labor or material
used from those shown in the Schedule for each item.

(2) No upward adjustment shall apply to supplies or
services that are required to be delivered or performed
before the effective date of the adjustment, unless the
Contractor’s failure to deliver or perform according to the
delivery schedule results from causes beyond the
Contractor’s control and without its fault or negligence,
within the meaning of the Default clause.

(3) There shall be no adjustment for any change in
rates of pay for labor (including fringe benefits) or unit
prices for material which would not result in a net change of
at least 3 percent of the then-current total contract price.
This limitation shall not apply, however, if, after final deliv-
ery of all contract line items, either party requests an
adjustment under paragraph (b) of this clause.

(4) The aggregate of the increases in any contract unit
price made under this clause shall not exceed 10 percent of
the original unit price. There is no percentage limitation on
the amount of decreases that may be made under this clause. 

(d) The Contracting Officer may examine the
Contractor’s books, records, and other supporting data rele-
vant to the cost of labor (including fringe benefits) and
material during all reasonable times until the end of 3 years
after the date of final payment under this contract or the
time periods specified in Subpart 4.7 of the Federal
Acquisition Regulation (FAR), whichever is earlier.

(End of clause)
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52.216-5 Price Redetermination—Prospective. 
As prescribed in 16.205-4, insert the following clause:

PRICE REDETERMINATION—PROSPECTIVE (FEB 1997)

(a) General. The unit prices and the total price stated in
this contract shall be periodically redetermined in accor-
dance with this clause, except that—

(1) The prices for supplies delivered and services per-
formed before the first effective date of price
redetermination (see paragraph (c) of this clause) shall
remain fixed; and

(2) In no event shall the total amount paid under this
contract exceed any ceiling price included in the contract. 

(b) Definition. “Costs,” as used in this clause, means
allowable costs in accordance with Part 31 of the Federal
Acquisition Regulation (FAR) in effect on the date of this
contract. 

(c) Price redetermination periods. For the purpose of
price redetermination, performance of this contract is
divided into successive periods. The first period shall
extend from the date of the contract to ________, (see Note
(1)) and the second and each succeeding period shall extend
for ________ [insert appropriate number] months from the
end of the last preceding period, except that the parties may
agree to vary the length of the final period. The first day of
the second and each succeeding period shall be the effective
date of price redetermination for that period. 

(d) Data submission.  (1) Not more than _______ nor
less than ______ (see Note (2)) days before the end of each
redetermination period, except the last, the Contractor shall
submit—

(i) Proposed prices for supplies that may be deliv-
ered or services that may be performed in the next
succeeding period, and—

(A) An estimate and breakdown of the costs of
these supplies or services on Standard Form 1411, Contract
Pricing Proposal Cover Sheet (Cost or Pricing Data
Required), or in any other form on which the parties may
agree;

(B) Sufficient data to support the accuracy and
reliability of this estimate; and

(C) An explanation of the differences between
this estimate and the original (or last preceding) estimate for
the same supplies or services; and

(ii) A statement of all costs incurred in performing
this contract through the end of the ________ month (see
Note (3)) before the submission of proposed prices, on
Standard Form 1411, Contract Pricing Proposal Cover
Sheet (or in any other form on which the parties may agree),
with sufficient supporting data to disclose unit costs and
cost trends for—

(A) Supplies delivered and services performed;
and

(B) Inventories of work in process and undeliv-
ered contract supplies on hand (estimated to the extent
necessary).

(2) The Contractor shall also submit, to the extent that
it becomes available before negotiations on redetermined
prices are concluded—

(i) Supplemental statements of costs incurred after
the date stated in subdivision (d)(1)(ii) of this section for—

(A) Supplies delivered and services performed;
and

(B) Inventories of work in process and undeliv-
ered contract supplies on hand (estimated to the extent
necessary); and

(ii) Any other relevant data that the Contracting
Officer may reasonably require.

(3) If the Contractor fails to submit the data required
by subparagraphs (d)(1) and (2) of this section, within the
time specified, the Contracting Officer may suspend pay-
ments under this contract until the data are furnished. If it is
later determined that the Government has overpaid the
Contractor, the Contractor shall repay the excess to the
Government immediately. Unless repaid within 30 days
after the end of the data submittal period, the amount of the
excess shall bear interest, computed from the date the data
were due to the date of repayment, at the rate established in
accordance with the Interest clause. 

(e) Price redetermination.  Upon the Contracting
Officer’s receipt of the data required by paragraph (d) of
this section, the Contracting Officer and the Contractor shall
promptly negotiate to redetermine fair and reasonable prices
for supplies that may be delivered or services that may be
performed in the period following the effective date of price
redetermination. 

(f) Contract modifications.  Each negotiated redetermi-
nation of prices shall be evidenced by a modification to this
contract, signed by the Contractor and the Contracting
Officer, stating the redetermined prices that apply during the
redetermination period. 

(g) Adjusting billing prices.  Pending execution of the
contract modification (see paragraph (f) of this section), the
Contractor shall submit invoices or vouchers in accordance
with the billing prices stated in this contract. If at any time
it appears that the then-current billing prices will be sub-
stantially greater than the estimated final prices, or if the
Contractor submits data showing that the redetermined
price will be substantially greater than the current billing
prices, the parties shall negotiate an appropriate decrease or
increase in billing prices. Any billing price adjustment shall
be reflected in a contract modification and shall not affect
the redetermination of prices under this clause. After the
contract modification for price redetermination is executed,
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the total amount paid or to be paid on all invoices or vouch-
ers shall be adjusted to reflect the agreed-upon prices, and
any requested additional payments, refunds, or credits shall
be made promptly. 

(h) Quarterly limitation on payments statement.  This
paragraph (h) applies only during periods for which firm
prices have not been established.

(1) Within 45 days after the end of the quarter of the
Contractor’s fiscal year in which a delivery is first made (or
services are first performed) and accepted by the
Government under this contract, and for each quarter there-
after, the Contractor shall submit to the contract
administration office (with a copy to the contracting office
and the cognizant contract auditor) a statement, cumulative
from the beginning of the contract, showing—

(i) The total contract price of all supplies delivered
(or services performed) and accepted by the Government
and for which final prices have been established;

(ii) The total costs (estimated to the extent neces-
sary) reasonably incurred for, and properly allocable solely
to, the supplies delivered (or services performed) and
accepted by the Government and for which final prices have
not been established;

(iii) The portion of the total interim profit (used in
establishing the initial contract price or agreed to for the
purpose of this paragraph (h)) that is in direct proportion to
the supplies delivered (or services performed) and accepted
by the Government and for which final prices have not been
established; and

(iv) The total amount of all invoices or vouchers
for supplies delivered (or services performed) and accepted
by the Government (including amounts applied or to be
applied to liquidate progress payments).

(2) The statement required by subparagraph (h)(1) of
this section need not be submitted for any quarter for which
either no costs are to be reported under subdivision
(h)(1)(ii) of this section, or revised billing prices have been
established in accordance with paragraph (g) of this section,
and do not exceed the existing contract price, the
Contractor’s price-redetermination proposal, or a price
based on the most recent quarterly statement, whichever is
least.

(3) Notwithstanding any provision of this contract
authorizing greater payments, if on any quarterly statement
the amount under subdivision (h)(1)(iv) of this section
exceeds the sum due the Contractor, as computed in accor-
dance with subdivisions (h)(1)(i), (ii), and (iii) of this
section, the Contractor shall immediately refund or credit to
the Government the amount of this excess. The Contractor
may, when appropriate, reduce this refund or credit by the
amount of any applicable tax credits due the Contractor
under 26 U.S.C. 1481 and by the amount of previous
refunds or credits affected under this clause. If any portion

of the excess has been applied to the liquidation of progress
payments, then that portion may, instead of being refunded,
be added to the unliquidated progress payment account,
consistent with the Progress Payments clause. The
Contractor shall provide complete details to support any
claimed reductions in refunds.

(4) If the Contractor fails to submit the quarterly state-
ment within 45 days after the end of each quarter and it is
later determined that the Government has overpaid the
Contractor, the Contractor shall repay the excess to the
Government immediately. Unless repaid within 30 days
after the end of the statement submittal period, the amount
of the excess shall bear interest, computed from the date the
quarterly statement was due to the date of repayment, at the
rate established in accordance with the Interest clause. 

(i) Subcontracts.  No subcontract placed under this contract
may provide for payment on a cost-plus-a-percentage-of-cost
basis.

(j) Disagreements.  If the Contractor and the Contracting
Officer fail to agree upon redetermined prices for any price
redetermination period within 60 days (or within such other
period as the parties agree) after the date on which the data
required by paragraph (d) of this section are to  be submit-
ted, the Contracting Officer shall promptly issue a decision
in accordance with the Disputes clause. For the purpose of
paragraphs (f), (g), and (h) of this section, and pending final
settlement of the disagreement on appeal, by failure to
appeal, or by agreement, this decision shall be treated as an
executed contract modification. Pending final settlement,
price redetermination for subsequent periods, if any, shall
continue to be negotiated as provided in this clause. 

(k) Termination. If this contract is terminated, prices
shall continue to be established in accordance with this
clause for (1) completed supplies and services accepted by
the Government and (2) those supplies and services not ter-
minated under a partial termination. All other elements of
the termination shall be resolved in accordance with other
applicable clauses of this contract. 

(End of clause)

NOTES:
(1) Express in terms of units delivered, or as a

date; but in either case the period should end
on the last day of a month.

(2) Insert the numbers of days chosen so that the
Contractor’s submission will be late enough to
reflect recent cost experience (taking into
account the Contractor’s accounting system),
but early enough to permit review, audit (if
necessary), and negotiation before the start of
the prospective period.

(3) Insert “first,” except that “second” may be
inserted if necessary to achieve compatibility
with the Contractor’s accounting system.

PART 52—SOLICITATION PROVISIONS AND CONTRACT CLAUSES 52.216-5

52-75



52.216-6 Price Redetermination—Retroactive. 
As prescribed in 16.206-4, insert the following clause:

PRICE REDETERMINATION—RETROACTIVE (FEB 1997)

(a) General. The unit price and the total price stated in
this contract shall be redetermined in accordance with this
clause, but in no event shall the total amount paid under this
contract exceed __________ [insert dollar amount of ceil-
ing price]. 

(b) Definition. “Costs,” as used in this clause, means
allowable costs in accordance with Part 31 of the Federal
Acquisition Regulation (FAR) in effect on the date of this
contract. 

(c) Data submission. (1) Within ______ [Contracting
Officer insert number of days] days after delivery of all sup-
plies to be delivered and completion of all services to be
performed under this contract, the Contractor shall sub-
mit—

(i) Proposed prices;
(ii) A statement on Standard Form 1411, Contract

Pricing Proposal Cover Sheet (Cost or Pricing Data
Required), or in any other form on which the parties may
agree, of all costs incurred in performing the contract; and

(iii) Any other relevant data that the Contracting
Officer may reasonably require.

(2) If the Contractor fails to submit the data required
by subparagraph (c)(1) of this section within the time spec-
ified, the Contracting Officer may suspend payments under
this contract until the data are furnished. If it is later deter-
mined that the Government has overpaid the Contractor, the
excess shall be repaid to the Government immediately.
Unless repaid within 30 days after the end of the data sub-
mittal period, the amount of the excess shall bear interest,
computed from the date the data were due to the date of
repayment, at the rate established in accordance with the
Interest clause. 

(d) Price determination. Upon the Contracting Officer’s
receipt of the data required by paragraph (c) of this section,
the Contracting Officer and the Contractor shall promptly
negotiate to redetermine fair and reasonable prices for sup-
plies delivered and services performed by the Contractor
under this contract. 

(e) Contract modification. The negotiated redetermina-
tion of price shall be evidenced by a modification to this
contract, signed by the Contractor and the Contracting
Officer. 

(f) Adjusting billing prices. Pending execution of the
contract modification (see paragraph (e) of this section), the
Contractor shall submit invoices or vouchers in accordance
with billing prices stated in this contract. If at any time it
appears that the then-current billing prices will be substan-
tially greater than the estimated final prices, or if the

Contractor submits data showing that the redetermined
prices will be substantially greater than the current billing
prices, the parties shall negotiate an appropriate decrease or
increase in billing prices. Any billing price adjustment shall
be reflected in a contract modification and shall not affect
the redetermination of prices under this clause. After the
contract modification for price redetermination is executed,
the total amount paid or to be paid on all invoices or vouch-
ers shall be adjusted to reflect the agreed-upon prices, and
any resulting additional payments, refunds, or credits shall
be made promptly. 

(g) Quarterly limitation on payments statement. This
paragraph (g) shall apply until final price redetermination
under this contract has been completed.

(1) Within 45 days after the end of the quarter of the
Contractor’s fiscal year in which a delivery is first made (or
services are first performed) and accepted by the
Government under this contract, and for each quarter there-
after, the Contractor shall submit to the contract
administration office (with a copy to the contracting office
and the cognizant contract auditor), a statement, cumulative
from the beginning of the contract, showing—

(i) The total contract price of all supplies delivered
(or services performed) and accepted by the Government
and for which final prices have been established;

(ii) The total costs (estimated to the extent neces-
sary) reasonably incurred for, and properly allocable solely
to, the supplies delivered (or services performed) and
accepted by the Government and for which final prices have
not been established;

(iii) The portion of the total interim profit (used in
establishing the initial contract price or agreed to for the
purpose of this paragraph (g)) that is in direct proportion to
the supplies delivered (or services performed) and accepted
by the Government and for which final prices have not been
established; and

(iv) The total amount of all invoices or vouchers
for supplies delivered (or services performed) and accepted
by the Government (including amounts applied or to be
applied to liquidate progress payments).

(2) Notwithstanding any provision of this contract
authorizing greater payments, if on any quarterly statement
the amount under subdivision (g)(1)(iv) of this section
exceeds the sum due the Contractor, as computed in accor-
dance with subdivisions (g)(1)(i), (ii), and (iii) of this
section, the Contractor shall immediately refund or credit to
the Government the amount of this excess. The Contractor
may, when appropriate, reduce this refund or credit by the
amount of any applicable tax credits due the contractor
under 26 U.S.C. 1481 and by the amount of previous
refunds or credits effected under this clause. If any portion
of the excess has been applied to the liquidation of progress
payments, then that portion may, instead of being refunded,
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be added to the unliquidated progress payment account,
consistent with the Progress Payments clause. The
Contractor shall provide complete details to support any
claimed reduction in refunds.

(3) If the Contractor fails to submit the quarterly state-
ment within 45 days after the end of each quarter and it is
later determined that the Government has overpaid the
Contractor, the Contractor shall repay the excess to the
Government immediately. Unless repaid within 30 days
after the end of the statement submittal period, the amount
of the excess shall bear interest, computed from the date the
quarterly statement was due to the date of repayment, at the
rate established in accordance with the Interest clause. 

(h) Subcontracts.  No subcontract placed under this
contract may provide for payment on a cost-plus-a-percent-
age-of-cost basis. 

(i) Disagreements.  If the Contractor and the Contracting
Officer fail to agree upon redetermined prices within 60
days (or within such other period as the parties agree) after
the date on which the data required by paragraph (c) of this
section are to be submitted, the Contracting Officer shall
promptly issue a decision in accordance with the Disputes
clause. For the purpose of paragraphs (e), (f), and (g) of this
section, and pending final settlement of the disagreement on
appeal, by failure to appeal, or by agreement, this decision
shall be treated as an executed contract modification. 

(j) Termination.  If this contract is terminated before
price redetermination, prices shall be established in accor-
dance with this clause for completed supplies and services
not terminated. All other elements of the termination shall
be resolved in accordance with other applicable clauses of
this contract.

(End of clause)

52.216-7 Allowable Cost and Payment. 
As prescribed in 16.307(a), insert the following clause: 

ALLOWABLE COST AND PAYMENT (MAR 1997)

(a) Invoicing. The Government shall make payments to
the Contractor when requested as work progresses, but
(except for small business concerns) not more often than
once every 2 weeks, in amounts determined to be allowable
by the Contracting Officer in accordance with Subpart 31.2
of the Federal Acquisition Regulation (FAR) in effect on the
date of this contract and the terms of this contract. The
Contractor may submit to an authorized representative of
the Contracting Officer, in such form and reasonable detail
as the representative may require, an invoice or voucher
supported by a statement of the claimed allowable cost for
performing this contract. 

(b) Reimbursing costs.  (1) For the purpose of reimburs-
ing allowable costs (except as provided in subparagraph
(b)(2) of this section, with respect to pension, deferred
profit sharing, and employee stock ownership plan contri-
butions), the term “costs” includes only—

(i) Those recorded costs that, at the time of the
request for reimbursement, the Contractor has paid by cash,
check, or other form of actual payment for items or services
purchased directly for the contract;

(ii) When the Contractor is not delinquent in pay-
ing costs of contract performance in the ordinary course of
business, costs incurred, but not necessarily paid, for—

(A) Materials issued from the Contractor’s
inventory and placed in the production process for use on
the contract;

(B) Direct labor;
(C) Direct travel;
(D) Other direct in-house costs; and
(E) Properly allocable and allowable indirect

costs, as shown in the records maintained by the Contractor
for purposes of obtaining reimbursement under Government
contracts; and

(iii) The amount of progress and other payments
that have been paid by cash, check or other form of payment
to the Contractor’s subcontractors under similar cost stan-
dards.

(2) Contractor contributions to any pension or other
postretirement benefit, profit-sharing or employee stock
ownership plan funds that are paid quarterly or more often
may be included in indirect costs for payment purposes;
Provided, that the Contractor pays the contribution to the
fund within 30 days after the close of the period covered.
Payments made 30 days or more after the close of a period
shall not be included until the Contractor actually makes the
payment. Accrued costs for such contributions that are paid
less often than quarterly shall be excluded from indirect
costs for payment purposes until the Contractor actually
makes the payment.

(3) Notwithstanding the audit and adjustment of
invoices or vouchers under paragraph (g) of this clause,
allowable indirect costs under this contract shall be obtained
by applying indirect cost rates established in accordance
with paragraph (d) of this clause.

(4) Any statements in specifications or other docu-
ments incorporated in this contract by reference designating
performance of services or furnishing of materials at the
Contractor’s expense or at no cost to the Government shall
be disregarded for purposes of cost-reimbursement under
this clause. 

(c) Small business concerns.  A small business concern
may be paid more often than every 2 weeks and may invoice
and be paid for recorded costs for items or services pur-
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chased directly for the contract, even though the concern
has not yet paid for those items or services. 

(d) Final indirect cost rates. (1) Final annual indirect
cost rates and the appropriate bases shall be established in
accordance with Subpart 42.7 of the Federal Acquisition
Regulation (FAR) in effect for the period covered by the
indirect cost rate proposal.

(2) The Contractor shall, within 90 days after the
expiration of each of its fiscal years, or by a later date
approved by the Contracting Officer, submit to the cog-
nizant Contracting Officer responsible for negotiating its
final indirect cost rates and, if required by agency proce-
dures, to the cognizant audit activity proposed final indirect
cost rates for that period and supporting cost data specifying
the contract and/or subcontract to which the rates apply. The
proposed rates shall be based on the Contractor’s actual cost
experience for that period. The appropriate Government
representative and Contractor shall establish the final indi-
rect cost rates as promptly as practical after receipt of the
Contractor’s proposal.

(3) The Contractor and the appropriate Government
representative shall execute a written understanding setting
forth the final indirect cost rates. The understanding shall
specify (i) the agreed-upon final annual indirect cost rates,
(ii) the bases to which the rates apply, (iii) the periods for
which the rates apply, (iv) any specific indirect cost items
treated as direct costs in the settlement, and (v) the affected
contract and/or subcontract, identifying any with advance
agreements or special terms and the applicable rates. The
understanding shall not change any monetary ceiling, con-
tract obligation, or specific cost allowance or disallowance
provided for in this contract. The understanding is incorpo-
rated into this contract upon execution.

(4) Within 120 days after settlement of the final indi-
rect cost rates covering the year in which this contract is
physically complete (or longer, if approved in writing by the
Contracting Officer), the Contractor shall submit a comple-
tion invoice or voucher to reflect the settled amounts and
rates.

(5) Failure by the parties to agree on a final annual
indirect cost rate shall be a dispute within the meaning of
the Disputes clause. 

(e)Billing rates.  Until final annual indirect cost rates are
established for any period, the Government shall reimburse
the Contractor at billing rates established by the Contracting
Officer or by an authorized representative (the cognizant
auditor), subject to adjustment when the final rates are
established. These billing rates—

(1) Shall be the anticipated final rates; and
(2) May be prospectively or retroactively revised by

mutual agreement, at either party’s request, to prevent sub-
stantial overpayment or underpayment. 

(f) Quick-closeout procedures. Quick-closeout proce-
dures are applicable when the conditions in FAR 42.708(a)
are satisfied. 

(g) Audit. At any time or times before final payment, the
Contracting Officer may have the Contractor’s invoices or
vouchers and statements of cost audited. Any payment may
be—

(1) Reduced by amounts found by the Contracting
Officer not to constitute allowable costs; or 

(2) Adjusted for prior overpayments or underpay-
ments. 

(h) Final payment.  (1) Upon approval of a completion
invoice or voucher submitted by the Contractor in accor-
dance with paragraph (d)(4) of this clause, and upon the
Contractor’s compliance with all terms of this contract, the
Government shall promptly pay any balance of allowable
costs and that part of the fee (if any) not previously paid.

(2) The Contractor shall pay to the Government any
refunds, rebates, credits, or other amounts (including inter-
est, if any) accruing to or received by the Contractor or any
assignee under this contract, to the extent that those
amounts are properly allocable to costs for which the
Contractor has been reimbursed by the Government.
Reasonable expenses incurred by the Contractor for secur-
ing refunds, rebates, credits, or other amounts shall be
allowable costs if approved by the Contracting Officer.
Before final payment under this contract, the Contractor and
each assignee whose assignment is in effect at the time of
final payment shall execute and deliver—

(i) An assignment to the Government, in form and
substance satisfactory to the Contracting Officer, of refunds,
rebates, credits, or other amounts (including interest, if any)
properly allocable to costs for which the Contractor has
been reimbursed by the Government under this contract;
and

(ii) A release discharging the Government, its offi-
cers, agents, and employees from all liabilities, obligations,
and claims arising out of or under this contract, except—

(A) Specified claims stated in exact amounts, or
in estimated amounts when the exact amounts are not
known;

(B) Claims (including reasonable incidental
expenses) based upon liabilities of the Contractor to third
parties arising out of the performance of this contract; pro-
vided, that the claims are not known to the Contractor on the
date of the execution of the release, and that the Contractor
gives notice of the claims in writing to the Contracting
Officer within 6 years following the release date or notice of
final payment date, whichever is earlier; and

(C) Claims for reimbursement of costs, includ-
ing reasonable incidental expenses, incurred by the
Contractor under the patent clauses of this contract, exclud-
ing, however, any expenses arising from the Contractor’s
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indemnification of the Government against patent liability.

(End of clause)

Alternate I (Feb 1997).  As prescribed in 16.307(a)(2),
substitute the following paragraph (b)(1)(iii) for paragraph
(b)(1)(iii) of the basic clause:

(iii) The amount of progress and other payments to
the Contractor’s subcontractors that either have been paid,
or that the Contractor is required to pay pursuant to the
clause of this contract entitled “Prompt Payment for
Construction Contracts.”  Payments shall be made by cash,
check, or other form of payment to the Contractor’s sub-
contractors under similar cost standards.

52.216-8 Fixed Fee.
As prescribed in 16.307(b), insert the following clause:

FIXED FEE (MAR 1997)

(a) The Government shall pay the Contractor for per-
forming this contract the fixed fee specified in the Schedule. 

(b) Payment of the fixed fee shall be made as specified in
the Schedule; provided that after payment of 85 percent of
the fixed fee, the Contracting Officer may withhold further
payment of fee until a reserve is set aside in an amount that
the Contracting Officer considers necessary to protect the
Government’s interest.  This reserve shall not exceed 15
percent of the total fixed fee or $100,000, whichever is less.
The Contracting Officer shall release 75 percent of all fee
withholds under this contract after receipt of the certified
final indirect cost rate proposal covering the year of physi-
cal completion of this contract, provided the Contractor has
satisfied all other contract terms and conditions, including
the submission of the final patent and royalty reports, and is
not delinquent in submitting final vouchers on prior years’
settlements.  The Contracting Officer may release up to 90
percent of the fee withholds under this contract based on the
Contractor’s past performance related to the submission and
settlement of final indirect cost rate proposals.

(End of clause)

52.216-9 Fixed Fee—Construction. 
As prescribed in 16.307(c), insert the following clause:

FIXED FEE—CONSTRUCTION (MAR 1997)

(a) The Government shall pay to the Contractor for per-
forming this contract the fixed fee specified in the Schedule. 

(b) Payment of the fixed fee shall be made in install-
ments based upon the percentage of completion of the work
as determined from estimates submitted to and approved by
the Contracting Officer, but subject to the withholding pro-
visions of paragraph (c) of this section.

(c) After the payment of 85 percent of the fixed fee, the
Contracting Officer may withhold further payment of fee
until a reserve is set aside in an amount that the Contracting
Officer considers necessary to protect the Government’s
interest.  This reserve shall not exceed 15 percent of the total
fixed fee or $100,000, whichever is less.  The Contracting
Officer shall release 75 percent of all fee withholds under
this contract after receipt of the certified final indirect cost
rate proposal covering the year of physical completion of
this contract, provided the Contractor has satisfied all other
contract terms and conditions, including the submission of
the final patent and royalty reports, and is not delinquent in
submitting final vouchers on prior years’ settlements.  The
Contracting Officer may release up to 90 percent of the fee
withholds under this contract based on the Contractor’s past
performance related to the submission and settlement of
final indirect cost rate proposals.

(End of clause)

52.216-10 Incentive Fee.
As prescribed in 16.307(d), insert the following clause:

INCENTIVE FEE (MAR 1997)

(a) General.  The Government shall pay the Contractor
for performing this contract a fee determined as provided in
this contract. 

(b) Target cost and target fee.  The target cost and target
fee specified in the Schedule are subject to adjustment if the
contract is modified in accordance with paragraph (d) of
this clause.

(1) “Target cost,” as used in this contract, means the
estimated cost of this contract as initially negotiated,
adjusted in accordance with paragraph (d) below.

(2) “Target fee,” as used in this contract, means the
fee initially negotiated on the assumption that this contract
would be performed for a cost equal to the estimated cost
initially negotiated, adjusted in accordance with paragraph
(d) of this clause. 

(c) Withholding of payment.  Normally, the Government
shall pay the fee to the Contractor as specified in the
Schedule.  However, when the Contracting Officer consid-
ers that performance or cost indicates that the Contractor
will not achieve target, the Government shall pay on the
basis of an appropriate lesser fee.  When the Contractor
demonstrates that performance or cost clearly indicates that
the Contractor will earn a fee significantly above the target
fee, the Government may, at the sole discretion of the
Contracting Officer, pay on the basis of an appropriate
higher fee.  After payment of 85 percent of the applicable
fee, the Contracting Officer may withhold further payment
of fee until a reserve is set aside in an amount that the
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Contracting Officer considers necessary to protect the
Government’s interest.  This reserve shall not exceed 15
percent of the applicable fee or $100,000, whichever is less.
The Contracting Officer shall release 75 percent of all fee
withholds under this contract after receipt of the certified
final indirect cost rate proposal covering the year of physi-
cal completion of this contract, provided the Contractor has
satisfied all other contract terms and conditions, including
the submission of the final patent and royalty reports, and is
not delinquent in submitting final vouchers on prior years’
settlements.  The Contracting Officer may release up to 90
percent of the fee withholds under this contract based on the
Contractor’s past performance related to the submission and
settlement of final indirect cost rate proposals.

(d) Equitable adjustments.  When the work under this
contract is increased or decreased by a modification to this
contract or when any equitable adjustment in the target cost
is authorized under any other clause, equitable adjustments
in the target cost, target fee, minimum fee, and maximum
fee, as appropriate, shall be stated in a supplemental agree-
ment to this contract. 

(e) Fee payable.  (1) The fee payable under this contract
shall be the target fee increased by _____ [Contracting
Officer insert Contractor’s participation] cents for every
dollar that the total allowable cost is less than the target cost
or decreased by ______ [Contracting Officer insert
Contractor’s participation] cents for every dollar that the
total allowable cost exceeds the target cost. In no event shall
the fee be greater than ____________ [Contracting Officer
insert percentage] percent or less than _________________
[Contracting Officer insert percentage] percent of the target
cost.

(2) The fee shall be subject to adjustment, to the
extent provided in paragraph (d) of this clause, and within
the minimum and maximum fee limitations in paragraph
(e)(1) of this clause, when the total allowable cost is
increased or decreased as a consequence of—

(i) Payments made under assignments; or 
(ii) Claims excepted from the release as required

by paragraph (h)(2) of the Allowable Cost and Payment
clause.

(3) If this contract is terminated in its entirety, the por-
tion of the target fee payable shall not be subject to an
increase or decrease as provided in this paragraph. The ter-
mination shall be accomplished in accordance with other
applicable clauses of this contract.

(4) For the purpose of fee adjustment, “total allowable
cost” shall not include allowable costs arising out of—

(i) Any of the causes covered by the Excusable
Delays clause to the extent that they are beyond the control

and without the fault or negligence of the Contractor or any
subcontractor;

(ii) The taking effect, after negotiating the target
cost, of a statute, court decision, written ruling, or regula-
tion that results in the Contractor’s being required to pay or
bear the burden of any tax or duty or rate increase in a tax
or duty;

(iii) Any direct cost attributed to the Contractor’s
involvement in litigation as required by the Contracting
Officer pursuant to a clause of this contract, including fur-
nishing evidence and information requested pursuant to the
Notice and Assistance Regarding Patent and Copyright
Infringement clause;

(iv) The purchase and maintenance of additional
insurance not in the target cost and required by the
Contracting Officer, or claims for reimbursement for liabil-
ities to third persons pursuant to the Insurance Liability to
Third Persons clause;

(v) Any claim, loss, or damage resulting from a
risk for which the Contractor has been relieved of liability
by the Government Property clause; or

(vi) Any claim, loss, or damage resulting from a
risk defined in the contract as unusually hazardous or as a
nuclear risk and against which the Government has
expressly agreed to indemnify the Contractor.

(5) All other allowable costs are included in “total
allowable cost” for fee adjustment in accordance with this
paragraph (e), unless otherwise specifically provided in this
contract. 

(f) Contract modification. The total allowable cost and
the adjusted fee determined as provided in this clause shall
be evidenced by a modification to this contract signed by
the Contractor and Contracting Officer. 

(g) Inconsistencies. In the event of any language incon-
sistencies between this clause and provisioning documents
or Government options under this contract, compensation
for spare parts or other supplies and services ordered under
such documents shall be determined in accordance with this
clause.

(End of clause)

52.216-11 Cost Contract—No Fee. 
As prescribed in 16.307(e), insert the clause in solicita-

tions and contracts when a cost-reimbursement contract is
contemplated that provides no fee and is not a cost-sharing
contract or a facilities contract. This clause may be modified
by substituting “$10,000” in lieu of “$100,000” as the max-
imum reserve in paragraph (b) if the Contractor is a
nonprofit organization.
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COST CONTRACT—NO FEE (APR 1984)

(a) The Government shall not pay the Contractor a fee
for performing this contract. 

(b) After payment of 80 percent of the total estimated
cost shown in the Schedule, the Contracting Officer may
withhold further payment of allowable cost until a reserve is
set aside in an amount that the Contracting Officer consid-
ers necessary to protect the Government’s interest. This
reserve shall not exceed one percent of the total estimated
cost shown in the Schedule or $100,000, whichever is less.

(End of clause)

Alternate I (Apr 1984). In a contract for research and
development with an educational institution or a nonprofit
organization, for which the Contracting Officer has deter-
mined that withholding of a portion of allowable costs is not
required, delete paragraph (b) of the basic clause.

52.216-12 Cost-Sharing Contract—No Fee.
As prescribed in 16.307(f), insert the following clause in

solicitations and contracts when a cost-sharing contract
(other than a facilities contract) is contemplated. This clause
may be modified by substituting “$10,000” in lieu of
“$100,000” as the maximum reserve in paragraph (b) if the
contract is with a nonprofit organization.

COST SHARING CONTRACT—NO FEE (APR 1984)

(a) The Government shall not pay to the Contractor a fee
for performing this contract. 

(b) After paying 80 percent of the Government’s share of
the total estimated cost of performance shown in the
Schedule, the Contracting Officer may withhold further
payment of allowable cost until a reserve is set aside in an
amount that the Contracting Officer considers necessary to
protect the Government’s interest. This reserve shall not
exceed one percent of the Government’s share of the total
estimated cost shown in the Schedule or $100,000,
whichever is less.

(End of clause)

Alternate I (Apr 1984). In a contract for research and
development with an educational institution, for which the
contracting officer has determined that withholding of a
portion of allowable cost is not required, delete paragraph
(b) of the basic clause.

52.216-13 Allowable Cost and Payment—Facilities. 
As prescribed in 16.307(g), insert the following clause:

ALLOWABLE COST AND PAYMENT—FACILITIES (MAR 1997)

(a) General. (1) For the performance of any work, duty,
or obligation specified in this contract to be at Government
expense, the Government shall pay the Contractor all allow-
able costs as determined by the Contracting Officer in
accordance with the contract terms and section 31.106 of
the Federal Acquisition Regulation (FAR) in effect on the
contract date.

(2) Except as otherwise specifically provided in this
contract, the failure of this contract to provide for reim-
bursement does not preclude the Contractor from including,
as part of the price or cost under any other Government con-
tract or subcontract, an allocable portion of the costs
incurred for any work, duty, or obligation performed under
this contract, but not reimbursable under it. 

(b) Invoicing.  The Government shall make payments to
the Contractor when requested once each month. The
Contractor may submit to an authorized representative of
the Contracting Officer, in such form and reasonable detail
as the representative may require, an invoice or voucher
supported by a statement of the claimed allowable cost for
the performance of this contract. 

(c) Negotiated indirect costs. Notwithstanding the audit
and adjustment of invoices or vouchers under paragraph (f)
below, allowable indirect costs under this contract shall be
obtained by applying final indirect cost rates established as
follows:

(1) Final annual indirect cost rates and the appropriate
bases shall be established in accordance with Subpart 42.7
of the FAR in effect for the period covered by the indirect
cost rate proposal.

(2) The Contractor shall, within 90 days after the
expiration of each of its fiscal years, or by a later date
approved by the Contracting Officer, submit to the
Contracting Officer and to the cognizant audit activity pro-
posed final indirect cost rates for that period and supporting
cost and data specifying the contract and/or subcontract to
which the rates apply. The proposed rates shall be based on
the Contractor’s actual cost experience for that period. The
appropriate Government representative and the Contractor
shall establish the final indirect cost rates as promptly as
practical after receipt of the contractor’s proposal. 

(3) The Contractor and the appropriate Government
representative shall execute a written understanding setting
forth the final indirect cost rates. The understanding shall
specify (i) the agreed-upon final annual indirect cost rates,
(ii) the bases to which the rates apply, (iii) the periods for
which the rates apply, (iv) any specific indirect cost items
treated as direct costs in the settlement, and (v) the affected
contract and/or subcontract, identifying any with advance
agreements or special terms and the applicable rates. The
understanding shall not change any monetary ceiling, con-
tract obligation, or specific cost allowance or disallowance
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provided for in this contract. The understanding is incorpo-
rated into this contract upon execution.

(4) Within 120 days after settlement of the final indi-
rect cost rates covering the year in which this contract is
physically complete (or longer, if approved in writing by the
Contracting Officer), the Contractor shall submit a comple-
tion invoice or voucher to reflect the settled amounts and
rates.

(5) Failure by the parties to agree on a final annual
indirect cost rate shall be a dispute within the meaning of
the Disputes clause. 

(d) Billing rates.  Until final annual indirect cost rates
are established for any period, the Government shall reim-
burse the Contractor at billing rates established by the
Contracting Officer or by an authorized representative (the
cognizant auditor), subject to adjustment when the final
rates are established. These billing rates—

(1) Shall be the anticipated final rates; and
(2) May be prospectively or retroactively revised by

mutual agreement, at either party’s request, to prevent sub-
stantial overpayment or underpayment. 

(e) Quick-closeout procedures.  Quick-closeout proce-
dures are applicable when the conditions in FAR 42.708(a)
are satisfied.

(f) Audit.  At any time or times before final payment, the
Contracting Officer may have the Contractor’s invoices or
vouchers and statements of cost audited.  Any payment may
be—

(1) Reduced by amounts found by the Contracting
Officer not to constitute allowable costs; or 

(2) Adjusted for prior overpayments or underpay-
ments. 

(g) Assignments and releases.  The Contractor shall pay
to the Government any refunds, rebates, credits, or other
amounts (including interest, if any) accruing to or received
by the Contractor or any assignee under this contract to the
extent that those amounts are properly allocable to costs for
which the Contractor has been reimbursed by the
Government. Reasonable expenses incurred by the
Contractor for securing refunds, rebates, credits, or other
amounts shall be allowable costs if approved by the
Contracting Officer. Before final payment under this con-
tract, the Contractor and each assignee shall execute and
deliver—

(1) An assignment to the Government, in form and
substance satisfactory to the Contracting Officer, of refunds,
rebates,  credits or other amounts (including interest, if any)
properly allocable to costs for which the Contractor has
been reimbursed by the Government under this contract;
and

(2) A release discharging the Government, its officers,
agents, and employees from all liabilities, obligations, and
claims arising out of or under this contract, except—

(i) Specified claims stated in exact amounts, or in
estimated amounts when the exact amounts are not known;

(ii) Claims (including reasonable incidental
expenses) based upon liabilities of the Contractor to third
parties arising out of performance of this contract; provided
that the claims are not known to the Contractor on the date
of the execution of the release, and that the Contractor gives
notice of the claims in writing to the Contracting Officer
within 6 years following the release date or notice of final
payment date, whichever is earlier; and

(iii) Claims for reimbursement of costs, including
related expenses, incurred by the Contractor under the
patent clauses of this contract, excluding, however, any
expenses arising from the Contractor’s indemnification of
the Government against patent liability.

(End of clause)

Alternate I (Mar 1997). If the contract is for facilities
acquisition, and the Contracting Officer considers it appro-
priate, add the following paragraphs (g) and (h) to the basic
clause, and redesignate paragraph (g) of the basic clause as
paragraph (i):

(g) Withholding. After payment of 80 percent of the
total estimated cost shown in the Schedule, the Contracting
Officer may withhold payment of allowable costs until a
reserve is set aside in an amount that the Contracting Officer
considers necessary to protect the Government’s interest.
This reserve shall not exceed one percent of the total esti-
mated cost shown in the Schedule or $100,000, whichever
is less. 

(h) Final payment. Upon approval of a completion
invoice or voucher submitted by the Contractor in accor-
dance with paragraph (c)(4) of this clause, and upon the
Contractor’s compliance with all terms of this contract, the
Government shall promptly pay any balance of allowable
costs not previously paid.

52.216-14 Allowable Cost and Payment—Facilities
Use. 
As prescribed in 16.307(h), insert the following clause in

solicitations and contracts when a facilities use contract is
contemplated: 

ALLOWABLE COST AND PAYMENT—FACILITIES USE

(APR 1984)

(a) For the performance of any work, duty, or obligations
specified in this contract to be at Government expense, the
Government shall pay the Contractor all allowable costs as
determined by the Contracting Officer in accordance with
the contract terms and section 31.106 of the Federal
Acquisition Regulation (FAR) in effect on the contract date. 
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(b) Except as otherwise specifically provided in this con-
tract, the failure of this contract to provide for
reimbursement does not preclude the Contractor from
including, as part of the price or cost under any other
Government contract or subcontract, an allocable portion of
the costs incurred for any work, duty, or obligation per-
formed under this contract, but not reimbursed under it.

(End of clause)

52.216-15 Predetermined Indirect Cost Rates.
As prescribed in 16.307(i), insert the following clause:

PREDETERMINED INDIRECT COST RATES (AUG 1996)

(a) Notwithstanding the Allowable Cost and Payment
clause of this contract, the allowable indirect costs under
this contract shall be obtained by applying predetermined
indirect cost rates to bases agreed upon by the parties, as
specified below. 

(b) Not later than 90 days after the expiration of the
Contractor’s fiscal year (or other period specified in the
Schedule), the Contractor shall submit to the cognizant
Contracting Officer under Subpart 42.7 of the Federal
Acquisition Regulation (FAR) and, if required by agency
procedures, to the cognizant Government audit activity, pro-
posed predetermined indirect cost rates and supporting cost
data. The proposed rates shall be based on the Contractor’s
actual cost experience during that fiscal year or other period
specified in the Schedule.  Negotiation of predetermined
indirect cost rates shall begin as soon as practical after
receipt of the contractor’s proposal. 

(c) Allowability of costs and acceptability of cost alloca-
tion methods shall be determined in accordance with FAR
Subpart 31.3 in effect on the date of this contract. 

(d) Predetermined rate agreements in effect on the date
of this contract shall be incorporated into the contract
Schedule. The Contracting Officer and Contractor shall
negotiate rates for subsequent periods and execute a written
indirect cost rate agreement setting forth the results. The
agreement shall specify (1) the agreed-upon predetermined
indirect cost rates, (2) the bases to which the rates apply, (3)
the period for which the rates apply, and (4) the specific
items treated as direct costs or any changes in the items pre-
viously agreed to be direct costs. The indirect cost rate
agreement shall not change any monetary ceiling, contract
obligation, or specific cost allowance or disallowance pro-
vided for in this contract. The agreement is incorporated
into this contract upon execution. 

(e) Pending establishment of predetermined indirect cost
rates for any fiscal year (or other period agreed to by the
parties), the Contractor shall be reimbursed either at the
rates fixed for the previous fiscal year (or other period) or at

billing rates acceptable to the Contracting Officer, subject to
appropriate adjustment when the final rates for that period
are established. 

(f) Any failure by the parties to agree on any predeter-
mined indirect cost rates under this clause shall not be
considered a dispute within the meaning of the Disputes
clause. If for any fiscal year (or other period specified in the
Schedule) the parties fail to agree to predetermined indirect
cost rates, the allowable indirect costs shall be obtained by
applying final indirect cost rates established in accordance
with the Allowable Cost and Payment clause. 

(g) Allowable indirect costs for the period from the
beginning of performance until the end of the Contractor’s
fiscal year (or other period specified in the Schedule) shall
be obtained using the predetermined indirect cost rates and
the bases shown in the Schedule.

(End of clause)

52.216-16 Incentive Price Revision—Firm Target.
As prescribed in 16.406(a), insert the following clause:

INCENTIVE PRICE REVISION—FIRM TARGET (FEB 1997)

(a) General. The supplies or services identified in the
Schedule as Items _________ [Contracting Officer insert
Schedule line item numbers] are subject to price revision in
accordance with this clause; provided, that in no event shall
the total final price of these items exceed the ceiling price of
_________ dollars ($ _____). Any supplies or services that
are to be (1) ordered separately under, or otherwise added
to, this contract and (2) subject to price revision in accor-
dance with the terms of this clause shall be identified as
such in a modification to this contract. 

(b) Definition. “Costs,” as used in this clause, means
allowable costs in accordance with Part 31 of the Federal
Acquisition Regulation (FAR) in effect on the date of this
contract. 

(c) Data submission. (1) Within __________________
[Contracting Officer insert number of days] days after the
end of the month in which the Contractor has delivered the
last unit of supplies and completed the services specified by
item number in paragraph (a) of this clause, the Contractor
shall submit on Standard Form 1411 or in any other form on
which the parties agree—

(i) A detailed statement of all costs incurred up to
the end of that month in performing all work under the
items;

(ii) An estimate of costs of further performance, if
any, that may be necessary to complete performance of all
work under the items;

(iii) A list of all residual inventory and an estimate
of its value; and
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(iv) Any other relevant data that the Contracting
Officer may reasonably require. 

(2) If the Contractor fails to submit the data required
by subparagraph (c)(1) of this clause within the time speci-
fied and it is later determined that the Government has
overpaid the Contractor, the Contractor shall repay the
excess to the Government immediately. Unless repaid
within 30 days after the end of the data submittal period, the
amount of the excess shall bear interest, computed from the
date the data were due to the date of repayment, at the rate
established in accordance with the Interest clause. 

(d) Price revision. Upon the Contracting Officer’s
receipt of the data required by paragraph (c) of this clause,
the Contracting Officer and the Contractor shall promptly
establish the total final price of the items specified in (a) of
this clause by applying to final negotiated cost an adjust-
ment for profit or loss, as follows:

(1) On the basis of the information required by para-
graph (c) of this clause, together with any other pertinent
information, the parties shall negotiate the total final cost
incurred or to be incurred for supplies delivered (or services
performed) and accepted by the Government and which are
subject to price revision under this clause.

(2) The total final price shall be established by apply-
ing to the total final negotiated cost an adjustment for profit
or loss, as follows:

(i) If the total final negotiated cost is equal to the
total target cost, the adjustment is the total target profit. 

(ii) If the total final negotiated cost is greater than
the total target cost, the adjustment is the total target profit,
less ______ [Contracting Officer insert percent] percent of
the amount by which the total final negotiated cost exceeds
the total target cost. 

(iii) If the final negotiated cost is less than the total
target cost, the adjustment is the total target profit plus
_____ [Contracting Officer insert percent] percent of the
amount by which the total final negotiated cost is less than
the total target cost.

(e) Contract modification. The total final price of the
items specified in paragraph (a) of this clause shall be evi-
denced by a modification to this contract, signed by the
Contractor and the Contracting Officer. This price shall not
be subject to revision, notwithstanding any changes in the
cost of performing the contract, except to the extent that—

(1) The parties may agree in writing, before the deter-
mination of total final price, to exclude specific elements of
cost from this price and to a procedure for subsequent dis-
position of those elements; and

(2) Adjustments or credits are explicitly permitted or
required by this or any other clause in this contract. 

(f) Adjusting billing prices. (1) Pending execution of the
contract modification (see paragraph (e) of this clause), the
Contractor shall submit invoices or vouchers in accordance

with billing prices as provided in this paragraph. The billing
prices shall be the target prices shown in this contract.

(2) If at any time it appears from information pro-
vided by the contractor under subparagraph (g)(2) of this
clause that the then-current billing prices will be substan-
tially greater than the estimated final prices, the parties shall
negotiate a reduction in the billing prices. Similarly, the par-
ties may negotiate an increase in billing prices by any or all
of the difference between the target prices and the ceiling
price, upon the Contractor’s submission of factual data
showing that final cost under this contract will be substan-
tially greater than the target cost.

(3) Any billing price adjustment shall be reflected in a
contract modification and shall not affect the determination
of the total final price under paragraph (d) of this clause.
After the contract modification establishing the total final
price is executed, the total amount paid or to be paid on all
invoices or vouchers shall be adjusted to reflect the total
final price, and any resulting additional payments, refunds,
or credits shall be made promptly. 

(g) Quarterly limitation on payments statement.  This
paragraph (g) shall apply until final price revision under this
contract has been completed. 

(1) Within 45 days after the end of each quarter of the
Contractor’s fiscal year in which a delivery is first made (or
services are first performed) and accepted by the
Government under this contract, and for each quarter there-
after, the Contractor shall submit to the contract
administration office (with a copy to the contracting office
and the cognizant contract auditor) a statement, cumulative
from the beginning of the contract, showing—

(i) The total contract price of all supplies delivered
(or services performed) and accepted by the Government
and for which final prices have been established;

(ii) The total costs (estimated to the extent neces-
sary) reasonably incurred for, and properly allocable solely
to, the supplies delivered (or services performed) and
accepted by the Government and for which final prices have
not been established;

(iii) The portion of the total target profit (used in
establishing the initial contract price or agreed to for the
purpose of this paragraph (g)) that is in direct proportion to
the supplies delivered (or services performed) and accepted
by the Government and for which final prices have not been
established—increased or decreased in accordance with
subparagraph (d)(2) of this clause, when the amount stated
under subdivision (g)(1)(ii) of this clause differs from the
aggregate target costs of the supplies or services; and

(iv) The total amount of all invoices or vouchers
for supplies delivered (or services performed) and accepted
by the Government (including amounts applied or to be
applied to liquidate progress payments). 
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(2) Notwithstanding any provision of this contract
authorizing greater payments, if on any quarterly statement
the amount under subdivision (g)(1)(iv) of this clause
exceeds the sum due the Contractor, as computed in accor-
dance with subdivisions (g)(1)(i), (ii), and (iii) of this
clause, the Contractor shall immediately refund or credit to
the Government the amount of this excess. The Contractor
may, when appropriate, reduce this refund or credit by the
amount of any applicable tax credits due the Contractor
under 26 U.S.C. 1481 and by the amount of previous
refunds or credits effected under this clause. If any portion
of the excess has been applied to the liquidation of progress
payments, then that portion may, instead of being refunded,
be added to the unliquidated progress payment account con-
sistent with the Progress Payments clause. The Contractor
shall provide complete details to support any claimed reduc-
tions in refunds.

(3) If the Contractor fails to submit the quarterly state-
ment within 45 days after the end of each quarter and it is
later determined that the Government has overpaid the
Contractor, the Contractor shall repay the excess to the
Government immediately. Unless repaid within 30 days
after the end of the statement submittal period, the amount
of the excess shall bear interest, computed from the date the
quarterly statement was due to the date of repayment, at the
rate established in accordance with the Interest clause.

(h) Subcontracts.  No subcontract placed under this
contract may provide for payment on a cost-plus-a-per-
centage-of-cost basis. 

(i) Disagreements. If the Contractor and the Contracting
Officer fail to agree upon the total final price within 60 days
(or within such other period as the Contracting Officer may
specify) after the date on which the data required by para-
graph (c) of this clause are to be submitted, the Contracting
Officer shall promptly issue a decision in accordance with
the Disputes clause. 

(j) Termination.  If this contract is terminated before the
total final price is established, prices of supplies or services
subject to price revision shall be established in accordance
with this clause for (1) completed supplies and services
accepted by the Government and (2) those supplies and ser-
vices not terminated under a partial termination. All other
elements of the termination shall be resolved in accordance
with other applicable clauses of this contract. 

(k) Equitable adjustment under other clauses.  If an equi-
table adjustment in the contract price is made under any
other clause of this contract before the total final price is
established, the adjustment shall be made in the total target
cost and may be made in the maximum dollar limit on the
total final price, the total target profit, or both. If the adjust-
ment is made after the total final price is established, only
the total final price shall be adjusted. 

(l) Exclusion from target price and total final price.  If
any clause of this contract provides that the contract price
does not or will not include an amount for a specific pur-
pose, then neither any target price nor the total final price
includes or will include any amount for that purpose. 

(m) Separate reimbursement.  If any clause of this con-
tract expressly provides that the cost of performance of an
obligation shall be at Government expense, that expense
shall not be included in any target price or in the total final
price, but shall be reimbursed separately. 

(n) Taxes.  As used in the Federal, State, and Local Taxes
clause or in any other clause that provides for certain taxes
or duties to be included in, or excluded from, the contract
price, the term “contract price’’ includes the total target
price or, if it has been established, the total final price.
When any of these clauses requires that the contract price be
increased or decreased as a result of changes in the obliga-
tion of the Contractor to pay or bear the burden of certain
taxes or duties, the increase or decrease shall be made in the
total target price or, if it has been established, in the total
final price, so that it will not affect the Contractor’s profit or
loss on this contract.

(End of clause)

Alternate I (Apr 1984). As prescribed in 16.406(a), add
the following paragraph (o) to the basic clause:

(o) Provisioning and options.  Parts, other supplies, or
services that are to be furnished under this contract on the
basis of a provisioning document or Government option
shall be subject to price revision in accordance with this
clause. Any prices established for these parts, other sup-
plies, or services under a provisioning document or
Government option shall be treated as target prices. Target
cost and profit covering these parts, other supplies, or ser-
vices may be established separately, in the aggregate, or in
any combination, as the parties may agree.

52.216-17 Incentive Price Revision—Successive
Targets.
As prescribed in 16.406(b), insert the following clause:

INCENTIVE PRICE REVISION—SUCCESSIVE TARGETS

(FEB 1997)

(a) General.  The supplies or services identified in the
Schedule as Items _________ [Contracting Officer insert
line item numbers] are subject to price revision in accor-
dance with this clause; provided, that in no event shall the
total final price of these items exceed the ceiling price of
________ dollars ($ __________________). The prices of
these items shown in the Schedule are the initial target
prices, which include an initial target profit of ___________
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[Contracting Officer insert percent of] percent of the the ini-
tial target cost. Any supplies or services that are to be—

(1) Ordered separately under, or otherwise added to,
this contract; and 

(2) Subject to price revision in accordance with this
clause shall be identified as such in a modification to this
contract. 

(b) Definition. “Costs,” as used in this clause, means
allowable costs in accordance with Part 31 of the Federal
Acquisition Regulation (FAR) in effect on the date of this
contract. 

(c) Submitting data for establishing the firm fixed price
or a final profit adjustment formula. (1) Within
___________ [Contracting Officer insert number of days]
days after the end of the month in which the Contractor has
completed ___________ (see Note 1), the Contractor shall
submit the following data:

(i) A proposed firm fixed price or total firm target
price for supplies delivered and to be delivered and services
performed and to be performed. 

(ii) A detailed statement of all costs incurred in the
performance of this contract through the end of the month
specified above, on Standard Form 1411 (or in any other
form on which the parties may agree), with sufficient sup-
porting data to disclose unit costs and cost trends for—

(A) Supplies delivered and services performed;
and

(B) Inventories of work in process and undeliv-
ered contract supplies on hand (estimated to the extent
necessary). 

(iii) An estimate of costs of all supplies delivered
and to be delivered and all services performed and to be per-
formed under this contract, using the statement of costs
incurred plus an estimate of costs to complete performance,
on Standard Form 1411 (or in any other form on which the
parties may agree), together with—

(A) Sufficient data to support the accuracy and
reliability of the estimate; and

(B) An explanation of the differences between
this estimate and the original estimate used to establish the
initial target prices.

(2) The Contractor shall also submit, to the extent that
it becomes available before negotiations establishing the
total firm price are concluded—

(i) Supplemental statements of costs incurred after
the end of the month specified in subparagraph (1) of this
section for—

(A) Supplies delivered and services performed;
and

(B) Inventories of work in process and undeliv-
ered contract supplies on hand (estimated to the extent
necessary); and

(ii) Any other relevant data that the Contracting
Officer may reasonably require. 

(3) If the Contractor fails to submit the data required
by subparagraphs (c)(1) and (2) of this section within the
time specified and it is later determined that the
Government has overpaid the Contractor, the Contractor
shall repay the excess to the Government immediately.
Unless repaid within 30 days after the end of the data sub-
mittal period, the amount of the excess shall bear interest,
computed from the date the data were due to the date of
repayment, at the rate established in accordance with the
Interest clause. 

(d) Establishing firm fixed price or final profit adjust-
ment formula.  Upon the Contracting Officer’s receipt of the
data required by paragraph (c) of this section, the
Contracting Officer and the Contractor shall promptly
establish either a firm fixed price or a profit adjustment for-
mula for determining final profit, as follows:

(1) The parties shall negotiate a total firm target cost,
based upon the data submitted under paragraph (c) of this
section.

(2) If the total firm target cost is more than the total
initial target cost, the total initial target profit shall be
decreased. If the total firm target cost is less than the total
initial target cost, the total initial target profit shall be
increased. The initial target profit shall be increased or
decreased by _____ percent (see Note 2) of the difference
between the total initial target cost and the total firm target
cost. The resulting amount shall be the total firm target
profit; provided, that in no event shall the total firm target
profit be less than ___________ percent or more than
________________ percent [Contracting Officer insert
percents] of the total initial cost.

(3) If the total firm target cost plus the total firm tar-
get profit represent a reasonable price for performing that
part of the contract subject to price revision under this
clause, the parties may agree on a firm fixed price, which
shall be evidenced by a contract modification signed by the
Contractor and the Contracting Officer.

(4) Failure of the parties to agree to a firm fixed price
shall not constitute a dispute under the Disputes clause. If
agreement is not reached, or if establishment of a firm fixed
price is inappropriate, the Contractor and the Contracting
Officer shall establish a profit adjustment formula under
which the total final price shall be established by applying
to the total final negotiated cost an adjustment for profit or
loss, determined as follows:

(i) If the total final negotiated cost is equal to the
total firm target cost, the adjustment is the total firm target
profit. 

(ii) If the total final negotiated cost is greater than
the total firm target cost, the adjustment is the total firm tar-
get profit, less _______________ percent of the amount by
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which the total final negotiated cost exceeds the total firm
target cost. 

(iii) If the total final negotiated cost is less than the
total firm target cost, the adjustment is the total firm target
profit, plus _____________ percent of the amount by which
the total final negotiated cost is less than the total firm tar-
get cost. 

(iv) The total firm target cost, total firm target
profit, and the profit adjustment formula for determining
final profit shall be evidenced by a modification to this con-
tract signed by the Contractor and the Contracting Officer. 

(e)Submitting data for final price revision. Unless a firm
fixed price has been established in accordance with para-
graph (d) of this section within _____________
[Contracting Officer insert number of days] days after the
end of the month in which the Contractor has delivered the
last unit of supplies and completed the services specified by
item number in paragraph (a) of this section, the Contractor
shall submit on Standard Form 1411 (or in any other form
on which the parties agree)—

(1) A detailed statement of all costs incurred up to the
end of that month in performing all work under the items;

(2) An estimate of costs of further performance, if
any, that may be necessary to complete performance of all
work under the items;

(3) A list of all residual inventory and an estimate of
its value; and

(4) Any other relevant data that the Contracting
Officer may reasonably require. 

(f) Final price revision.  Unless a firm fixed price has
been agreed to in accordance with paragraph (d) of this sec-
tion, the Contractor and the Contracting Officer shall,
promptly after submission of the data required by paragraph
(e) of this section, establish the total final price, as follows:

(1) On the basis of the information required by para-
graph (e) of this section, together with any other pertinent
information, the parties shall negotiate the total final cost
incurred or to be incurred for the supplies delivered (or ser-
vices performed) and accepted by the Government and
which are subject to price revision under this clause.

(2) The total final price shall be established by apply-
ing to the total final negotiated cost an adjustment for final
profit or loss determined as agreed upon under subpara-
graph (d)(4) of this section. 

(g) Contract modification.  The total final price of the
items specified in paragraph (a) of this section shall be evi-
denced by a modification to this contract, signed by the
Contractor and the Contracting Officer. This price shall not
be subject to revision, notwithstanding any changes in the
cost of performing the contract, except to the extent that—

(1) The parties may agree in writing, before the deter-
mination of total final price, to exclude specific elements of

cost from this price and to a procedure for subsequent dis-
position of these elements; and

(2) Adjustments or credits are explicitly permitted or
required by this or any other clause in this contract. 

(h) Adjustment of billing prices.(1) Pending execution of
the contract modification (see paragraph (e) of this section),
the Contractor shall submit invoices or vouchers in accor-
dance with billing prices as provided in this paragraph. The
billing prices shall be the initial target prices shown in this
contract until firm target prices are established under para-
graph (d) of this section. When established, the firm target
prices shall be used as the billing prices.

(2) If at any time it appears from information pro-
vided by the contractor under subparagraph (i)(1) of this
section that the then-current billing prices will be substan-
tially greater than the estimated final prices, the parties shall
negotiate a reduction in the billing prices. Similarly, the par-
ties may negotiate an increase in billing prices by any or all
of the difference between the target prices and the ceiling
price, upon the Contractor’s submission of factual data
showing that the final cost under this contract will be sub-
stantially greater than the target cost.

(3) Any adjustment of billing prices shall be reflected
in a contract modification and shall not affect the determi-
nation of any price under paragraph (d) or (f) of this section.
After the contract modification establishing the total final
price is executed, the total amount paid or to be paid on all
invoices or vouchers shall be adjusted to reflect the total
final price, and any resulting additional payments, refunds,
or credits shall be made promptly. 

(i) Quarterly limitation on payments statement.  This
paragraph (i) shall apply until a firm fixed price or a total
final price is established under subparagraph (d)(3) or (f)(2). 

(1) Within 45 days after the end of each quarter of the
Contractor’s fiscal year in which a delivery is first made (or
services are first performed) and accepted by the
Government under this contract, and for each quarter there-
after, the Contractor shall submit to the contract
administration office (with a copy to the contracting office
and the cognizant contract auditor) a statement, cumulative
from the beginning of the contract, showing—

(i) The total contract price of all supplies delivered
(or services performed) and accepted by the Government
and for which final prices have been established;

(ii) The total cost (estimated to the extent neces-
sary) reasonably incurred for, and properly allocable solely
to, the supplies delivered (or services performed) and
accepted by the Government and for which final prices have
not been established;

(iii) The portion of the total interim profit (used in
establishing the initial contract price or agreed to for the
purpose of this paragraph (i)) that is in direct proportion to
the supplies delivered (or services performed) and accepted
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by the Government and for which final prices have not been
established— increased or decreased in accordance with
subparagraph (d)(4) of this section when the amount stated
under subdivision (ii) of this section, differs from the aggre-
gate firm target costs of the supplies or services; and

(iv) The total amount of all invoices or vouchers
for supplies delivered (or services performed) and accepted
by the Government (including amounts applied or to be
applied to liquidate progress payments).

(2) Notwithstanding any provision of this contract
authorizing greater payments, if on any quarterly statement
the amount under subdivision (i)(1)(iv) of this section
exceeds the sum due the Contractor, as computed in accor-
dance with subdivisions (i)(1)(i), (ii), and (iii) of this
section, the Contractor shall immediately refund or credit to
the Government the amount of this excess.  The Contractor
may, when appropriate, reduce this refund or credit by the
amount of any applicable tax credits due the Contractor
under 26 U.S.C. 1481 and by the amount of previous
refunds or credits effected under this clause. If any portion
of the excess has been applied to the liquidation of progress
payments, then that portion may, instead of being refunded,
be added to the unliquidated progress payment account con-
sistent with the Progress Payments clause. The Contractor
shall provide complete details to support any claimed reduc-
tions in refunds.

(3) If the Contractor fails to submit the quarterly state-
ment within 45 days after the end of each quarter and it is
later determined that the Government has overpaid the
Contractor, the Contractor shall repay the excess to the
Government immediately. Unless repaid within 30 days
after the end of the statement submittal period, the amount
of the excess shall bear interest, computed from the date the
quarterly statement was due to the date of repayment, at the
rate established in accordance with the Interest clause. 

(j) Subcontracts.  No subcontract placed under this
contract may provide for payment on a cost-plus-a-per-
centage-of-cost basis. 

(k) Disagreements.  If the Contractor and the Contracting
Officer fail to agree upon (1) a total firm target cost and a
final profit adjustment formula or (2) a total final price,
within 60 days (or within such other period as the
Contracting Officer may specify) after the date on which the
data required in paragraphs (c) and (e) of this section are to
be submitted, the Contracting Officer shall promptly issue a
decision in accordance with the Disputes clause. 

(l) Termination.  If this contract is terminated before the
total final price is established, prices of supplies or services
subject to price revision shall be established in accordance
with this clause for (1) completed supplies and services
accepted by the Government and (2) those supplies or ser-
vices not terminated under a partial termination. All other

elements of the termination shall be resolved in accordance
with other applicable clauses of this contract. 

(m) Equitable adjustments under other clauses.  If an
equitable adjustment in the contract price is made under any
other clause of this contract before the total final price is
established, the adjustment shall be made in the total target
cost and may be made in the maximum dollar limit on the
total final price, the total target profit, or both. If the adjust-
ment is made after the total final price is established, only
the total final price shall be adjusted. 

(n) Exclusion from target price and total final price.If
any clause of this contract provides that the contract price
does not or will not include an amount for a specific pur-
pose, then neither any target price nor the total final price
includes or will include any amount for that purpose. 

(o) Separate reimbursement.  If any clause of this con-
tract expressly provides that the cost of performance of an
obligation shall be at Government expense, that expense
shall not be included in any target price or in the total final
price, but shall be reimbursed separately. 

(p) Taxes.  As used in the Federal, State, and Local Taxes
clause or in any other clause that provides for certain taxes
or duties to be included in, or excluded from, the contract
price, the term “contract price’’ includes the total target
price or, if it has been established, the total final price.
When any of these clauses requires that the contract price be
increased or decreased as a result of changes in the obliga-
tion of the Contractor to pay or bear the burden of certain
taxes or duties, the increase or decrease shall be made in the
total target price or, if it has been established, in the total
final price, so that it will not affect the Contractor’s profit or
loss on this contract.

(End of clause)

NOTES:
(1) The degree of completion may be based on a

percentage of contract performance or any
other reasonable basis.

(2) The language may be changed to describe a
negotiated adjustment pattern under which the
extent of adjustment is not the same for all lev-
els of cost variation. 

Alternate I (Apr 1984).  As prescribed in 16.406(b), add
the following paragraph (q) to the basic clause:

(q) Provisioning and options.  Parts, other supplies, or
services that are to be furnished under this contract on the
basis of a provisioning document or Government option
shall be subject to price revision in accordance with this
clause. Any prices established for these parts, other sup-
plies, or services under a provisioning document or
Government option shall be treated as initial target prices,
or target prices as agreed upon and stipulated in the pricing
document supporting the provisioning or added items.
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Initial or firm target costs and profits and final prices cov-
ering these parts, other supplies, or services may be
established separately, in the aggregate, or in any combina-
tion, as the parties may agree.

52.216-18 Ordering. 
As prescribed in 16.506(a), insert the following clause:

ORDERING (OCT 1995)

(a) Any supplies and services to be furnished under this
contract shall be ordered by issuance of delivery orders or
task orders by the individuals or activities designated in the
Schedule.  Such orders may be issued from __________
through ____________ [insert dates].

(b) All delivery orders or task orders are subject to the
terms and conditions of this contract.  In the event of con-
flict between a delivery order or task order and this contract,
the contract shall control.

(c) If mailed, a delivery order or task order is considered
“issued” when the Government deposits the order in the
mail.  Orders may be issued orally, by facsimile, or by elec-
tronic commerce methods only if authorized in the
Schedule.

(End of clause)

52.216-19 Order Limitations. 
As prescribed in 16.506(b), insert a clause substantially

the same as follows:

ORDER LIMITATIONS (OCT 1995)

(a) Minimum order.  When the Government requires
supplies or services covered by this contract in an amount of
less than _____________ [insert dollar figure or quantity],
the Government is not obligated to purchase, nor is the
Contractor obligated to furnish, those supplies or services
under the contract. 

(b) Maximum order.  The Contractor is not obligated to
honor—

(1) Any order for a single item in excess of
_____________ [insert dollar figure or quantity]; 

(2) Any order for a combination of items in excess of
______________ [insert dollar figure or quantity]; or

(3) A series of orders from the same ordering office
within _____________ days that together call for quantities
exceeding the limitation in subparagraph (b)(1) or (2) of this
section.

(c) If this is a requirements contract (i.e., includes the
Requirements clause at subsection 52.216-21 of the Federal
Acquisition Regulation (FAR)), the Government is not
required to order a part of any one requirement from the

Contractor if that requirement exceeds the maximum-order
limitations in paragraph (b) of this section.

(d) Notwithstanding paragraphs (b) and (c) of this sec-
tion, the Contractor shall honor any order exceeding the
maximum order limitations in paragraph (b), unless that
order (or orders) is returned to the ordering office within
_____ days after issuance, with written notice stating the
Contractor’s intent not to ship the item (or items) called for
and the reasons. Upon receiving this notice, the
Government may acquire the supplies or services from
another source.

(End of clause)

52.216-20 Definite Quantity.
As prescribed in 16.506(c), insert the following clause:

DEFINITE QUANTITY (OCT 1995)

(a) This is a definite-quantity, indefinite-delivery con-
tract for the supplies or services specified, and effective for
the period stated, in the Schedule. 

(b) The Government shall order the quantity of supplies
or services specified in the Schedule, and the Contractor
shall furnish them when ordered. Delivery or performance
shall be at locations designated in orders issued in accor-
dance with the Ordering clause and the Schedule. 

(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 time shall be com-
pleted 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 dur-
ing the contract’s effective period; provided, that the
Contractor shall not be required to make any deliveries
under this contract after ________________ [insert date].

(End of clause)

52.216-21 Requirements. 
As prescribed in 16.506(d), insert the following clause:

REQUIREMENTS (OCT 1995)

(a) This is a requirements contract for the supplies or ser-
vices specified, and effective for the period stated, in the
Schedule. The quantities of supplies or services specified in
the Schedule are estimates only and are not purchased by
this contract. Except as this contract may otherwise provide,
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if the Government’s requirements do not result in orders in
the quantities described as “estimated’’ or “maximum” in
the Schedule, that fact shall not constitute the basis for an
equitable price adjustment. 

(b) Delivery or performance shall be made only as autho-
rized by orders issued in accordance with the Ordering
clause. Subject to any limitations in the Order Limitations
clause or elsewhere in this contract, the Contractor shall fur-
nish to the Government all supplies or services specified in
the Schedule and called for by orders issued in accordance
with the Ordering clause. The Government may issue orders
requiring delivery to multiple destinations or performance
at multiple locations. 

(c) Except as this contract otherwise provides, the
Government shall order from the Contractor all the supplies
or services specified in the Schedule that are required to be
purchased by the Government activity or activities specified
in the Schedule. 

(d) The Government is not required to purchase from the
Contractor requirements in excess of any limit on total
orders under this contract. 

(e) If the Government urgently requires delivery of any
quantity of an item before the earliest date that delivery may
be specified under this contract, and if the Contractor will
not accept an order providing for the accelerated delivery,
the Government may acquire the urgently required goods or
services from another source. 

(f) Any order issued during the effective period of this
contract and not completed within that period shall be com-
pleted 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 dur-
ing the contract’s effective period; provided, that the
Contractor shall not be required to make any deliveries
under this contract after _________________ [insert date].

(End of clause)

Alternate I (Apr 1984). If the requirements contract is for
nonpersonal services and related supplies and covers esti-
mated requirements that exceed a specific Government
activity’s internal capability to produce or perform, substi-
tute the following paragraph (c) for paragraph (c) of the
basic clause:

(c) The estimated quantities are not the total require-
ments of the Government activity specified in the Schedule,
but are estimates of requirements in excess of the quantities
that the activity may itself furnish within its own capabili-
ties. Except as this contract otherwise provides, the
Government shall order from the Contractor all of that
activity’s requirements for supplies and services specified in
the Schedule that exceed the quantities that the activity may
furnish within its own capabilities.

Alternate II (Apr 1984). If the requirements contract
includes subsistence for both Government use and resale in
the same Schedule, and similar products may be acquired on
a brand-name basis, add the following paragraph (g) to the
basic clause:

(g) The requirements referred to in this contract are for
items to be manufactured according to Government specifi-
cations. Notwithstanding anything to the contrary stated in
the contract, the Government may acquire similar products
by brand name from other sources for resale.

Alternate III (Oct 1995). If the requirements contract
involves a partial small business set-aside, substitute the fol-
lowing paragraph (c) for paragraph (c) of the basic clause: 

(c) The Government’s requirements for each item or
subitem of supplies or services described in the Schedule
are being purchased through one non-set-aside contract and
one set-aside contract. Therefore, the Government shall
order from each Contractor approximately one-half of the
total supplies or services specified in the Schedule that are
required to be purchased by the specified Government
activity or activities. The Government may choose between
the set-aside Contractor and the non-set-aside Contractor in
placing any particular order. However, the Government
shall allocate successive orders, in accordance with its
delivery requirements, to maintain as close a ratio as is rea-
sonably practicable between the total quantities ordered
from the two Contractors.

Alternate IV (Oct 1995). If the contract includes subsis-
tence for both Government use and resale in the same
Schedule and similar products may be acquired on a brand-
name basis and the contract also involves a partial small
business set-aside, substitute the following paragraph (c) for
paragraph (c) of the basic clause and add the following para-
graph (g) to the basic clause:

(c) The Government’s requirements for each item or
subitem of supplies or services described in the Schedule
are being purchased through one non-set-aside contract and
one set-aside contract. Therefore, the Government shall
order from each Contractor approximately one-half of the
total supplies or services specified in the Schedule that are
required to be purchased by the specified Government
activity or activities. The Government may choose between
the set-aside Contractor and the non-set-aside Contractor in
placing any particular order. However, the Government
shall allocate successive orders, in accordance with its
delivery requirements, to maintain as close a ratio as is rea-
sonably practicable between the total quantities ordered
from the two Contractors. 

(g) The requirements referred to in this contract are for
items to be manufactured according to the Government
specifications. Notwithstanding anything to the contrary
stated in the contract, the Government may acquire similar
products by brand name from other sources for resale.
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52.216-22 Indefinite Quantity. 
As prescribed in 16.506(e), insert the following clause:

INDEFINITE QUANTITY (OCT 1995)

(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 speci-
fied in the Schedule are estimates only and are not
purchased by this contract. 

(b) Delivery or performance shall be made only as autho-
rized 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 com-
pleted 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 dur-
ing the contract’s effective period; provided, that the
Contractor shall not be required to make any deliveries
under this contract after _______________ [insert date].

(End of clause)

52.216-23 Execution and Commencement of Work. 
As prescribed in 16.603-4(b)(1), insert the following

clause in solicitations and contracts when a letter contract is
contemplated, except that it may be omitted from letter con-
tracts awarded on SF 26:

EXECUTION AND COMMENCEMENT OF WORK (APR 1984)

The Contractor shall indicate acceptance of this letter
contract by signing three copies of the contract and return-
ing them to the Contracting Officer not later than
_______________ [insert date]. Upon acceptance by both
parties, the Contractor shall proceed with performance of
the work, including purchase of necessary materials.

(End of clause)

52.216-24 Limitation of Government Liability. 
As prescribed in 16.603-4(b)(2), insert the following

clause in solicitations and contracts when a letter contract is
contemplated:

LIMITATION OF GOVERNMENT LIABILITY (APR 1984)

(a) In performing this contract, the Contractor is not
authorized to make expenditures or incur obligations
exceeding ____________________ dollars. 

(b) The maximum amount for which the Government
shall be liable if this contract is terminated is ___________
dollars.

(End of clause)

52.216-25 Contract Definitization. 
As prescribed in 16.603-4(b)(3), insert the following

clause:

CONTRACT DEFINITIZATION (APR 1984)

(a) A ______________ [insert specific type of contract]
definitive contract is contemplated. The Contractor agrees
to begin promptly negotiating with the Contracting Officer
the terms of a definitive contract that will include (1) all
clauses required by the Federal Acquisition Regulation
(FAR) on the date of execution of the letter contract, (2) all
clauses required by law on the date of execution of the
definitive contract, and (3) any other mutually agreeable
clauses, terms, and conditions. The Contractor agrees to
submit a _________ [insert specific type of proposal; e.g.,
fixed-price or cost-and-fee] proposal and cost or pricing
data supporting its proposal. 

(b) The schedule for definitizing this contract is [insert
target date for definitization of the contract and dates for
submission of proposal, beginning of negotiations, and, if
appropriate, submission of make-or-buy and subcontracting
plans and cost or pricing data]:
_______________________________________________
_______________________________________________
_______________________________________________
_______________________________________________

(c) If agreement on a definitive contract to supersede this
letter contract is not reached by the target date in paragraph
(b) of this section, 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, deter-
mine a reasonable price or fee in accordance with Subpart
15.8 and Part 31 of the FAR, subject to Contractor appeal as
provided in the Disputes clause. In any event, the
Contractor shall proceed with completion of the contract,
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subject only to the Limitation of Government 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 FAR 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)
of this section, 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)

Alternate I (Apr 1984). In letter contracts awarded on the
basis of price competition, add the following paragraph (d)
to the basic clause: 

(d) The definitive contract resulting from this letter
contract will include a negotiated _____________ [insert
“price ceiling” or “firm fixed price” ] in no event to exceed
___________________ [insert the proposed price upon
which the award was based].

52.216-26 Payments of Allowable Costs Before
Definitization. 
As prescribed in 16.603-4(c), insert the following clause

in solicitations and contracts if a cost-reimbursement defin-
itive contract is contemplated, unless the acquisition
involves conversion, alteration, or repair of ships:

PAYMENTS OF ALLOWABLE COSTS BEFORE DEFINITIZATION

(APR 1984)

(a) Reimbursement rate.  Pending the placing of the
definitive contract referred to in this letter contract, the
Government shall promptly reimburse the Contractor for all
allowable costs under this contract at the following rates:

(1) One hundred percent of approved costs represent-
ing progress payments to subcontractors under fixed-price
subcontracts; provided, that the Government’s payments to
the Contractor shall not exceed 80 percent of the allowable
costs of those subcontractors.

(2) One hundred percent of approved costs represent-
ing cost-reimbursement subcontracts; provided, that the
Government’s payments to the Contractor shall not exceed
85 percent of the allowable costs of those subcontractors.

(3) Eighty-five percent of all other approved costs. 
(b) Limitation of reimbursement.  To determine the

amounts payable to the Contractor under this letter contract,

the Contracting Officer shall determine allowable costs in
accordance with the applicable cost principles in Part 31 of
the Federal Acquisition Regulation (FAR). The total reim-
bursement made under this paragraph shall not exceed 85
percent of the maximum amount of the Government’s lia-
bility, as stated in this contract. 

(c) Invoicing.  Payments shall be made promptly to the
Contractor when requested as work progresses, but (except
for small business concerns) not more often than every 2
weeks, in amounts approved by the Contracting Officer. The
Contractor may submit to an authorized representative of
the Contracting Officer, in such form and reasonable detail
as the representative may require, an invoice or voucher
supported by a statement of the claimed allowable cost
incurred by the Contractor in the performance of this con-
tract. 

(d) Allowable costs.  For the purpose of determining
allowable costs, the term “costs” includes—

(1) Those recorded costs that result, at the time of the
request for reimbursement, from payment by cash, check, or
other form of actual payment for items or services pur-
chased directly for the contract;

(2) When the Contractor is not delinquent in payment
of costs of contract performance in the ordinary course of
business, costs incurred, but not necessarily paid, for—

(i) Materials issued from the Contractor’s stores
inventory and placed in the production process for use on
the contract;

(ii) Direct labor;
(iii) Direct travel;
(iv) Other direct in-house costs; and
(v) Properly allocable and allowable indirect costs

as shown on the records maintained by the Contractor for
purposes of obtaining reimbursement under Government
contracts; and

(3) The amount of progress payments that have been
paid to the Contractor’s subcontractors under similar cost
standards.

(e) Small business concerns.  A small business concern
may receive more frequent payments than every 2 weeks
and may invoice and be paid for recorded costs for items or
services purchased directly for the contract, even though it
has not yet paid for such items or services.

(f) Audit. At any time before final payment, the
Contracting Officer may have the Contractor’s invoices or
vouchers and statements of costs audited. Any payment may
be—

(1) Reduced by any amounts found by the Contracting
Officer not to constitute allowable costs; or 

(2) Adjusted for overpayments or underpayments
made on preceding invoices or vouchers.

(End of clause)
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52.216-27 Single or Multiple Awards.
As prescribed in 16.506(f), insert the following provision:

SINGLE OR MULTIPLE AWARDS (OCT 1995)

The Government may elect to award a single delivery
order contract or task order contract or to award multiple
delivery order contracts or task order contracts for the same
or similar supplies or services to two or more sources under
this solicitation.

(End of provision)

52.216-28 Multiple Awards for Advisory and
Assistance Services.
As prescribed in 16.506(g), insert the following provi-

sion:

MULTIPLE AWARDS FOR ADVISORY AND ASSISTANCE

SERVICES (OCT 1995)

The Government intends to award multiple contracts for
the same or similar advisory and assistance services to two
or more sources under this solicitation unless the
Government determines, after evaluation of offers, that only
one offeror is capable of providing the services at the level
of quality required.

(End of provision)

52.217-1 [Reserved]

52.217-2 Cancellation Under Multi-year Contracts.
As prescribed in 17.109(a), insert the following clause:

CANCELLATION UNDER MULTI-YEAR CONTRACTS (JUL 1996)

(a) “Cancellation,” as used in this clause, means that the
Government is canceling its requirements for all supplies or
services in program years subsequent to that in which notice
of cancellation is provided.  Cancellation shall occur by the
date or within the time period specified in the Schedule,
unless a later date is agreed to, if the Contracting Officer—

(1) Notifies the Contractor that funds are not available
for contract performance for any subsequent program year; or 

(2) Fails to notify the Contractor that funds are avail-
able for performance of the succeeding program year
requirement.

(b) Except for cancellation under this clause or termina-
tion under the Default clause, any reduction by the
Contracting Officer in the requirements of this contract shall
be considered a termination under the Termination for
Convenience of the Government clause.

(c) If cancellation under this clause occurs, the
Contractor will be paid a cancellation charge not over the

cancellation ceiling specified in the Schedule as applicable
at the time of cancellation.

(d) The cancellation charge will cover only—
(1) Costs—

(i) Incurred by the Contractor and/or subcontractor; 
(ii) Reasonably necessary for performance of the

contract; and 
(iii) That would have been equitably amortized

over the entire multi-year contract period but, because of the
cancellation, are not so amortized; and 

(2) A reasonable profit or fee on the costs.
(e) The cancellation charge shall be computed and the

claim made for it as if the claim were being made under the
Termination for Convenience of the Government clause of
this contract.  The Contractor shall submit the claim
promptly but no later than 1 year from the date—

(1) Of notification of the nonavailability of funds; or 
(2) Specified in the Schedule by which notification of

the availability of additional funds for the next succeeding
program year is required to be issued, whichever is earlier,
unless extensions in writing are granted by the Contracting
Officer.

(f) The Contractor’s claim may include—
(1) Reasonable nonrecurring costs (see Subpart 15.8

of the Federal Acquisition Regulation) which are applicable
to and normally would have been amortized in all supplies
or services which are multi-year requirements;

(2) Allocable portions of the costs of facilities
acquired or established for the conduct of the work, to the
extent that it is impracticable for the Contractor to use the
facilities in its commercial work, and if the costs are not
charged to the contract through overhead or otherwise
depreciated;

(3) Costs incurred for the assembly, training, and
transportation to and from the job site of a specialized work
force; and

(4) Costs not amortized solely because the cancella-
tion had precluded anticipated benefits of Contractor or
subcontractor learning.

(g) The claim shall not include—
(1) Labor, material, or other expenses incurred by the

Contractor or subcontractors for performance of the can-
celed work;

(2) Any cost already paid to the Contractor;
(3) Anticipated profit or unearned fee on the canceled

work; or
(4) For service contracts, the remaining useful com-

mercial life of facilities.  “Useful commercial life” means
the commercial utility of the facilities rather than their phys-
ical life with due consideration given to such factors as
location of facilities, their specialized nature, and obsoles-
cence.
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(h) This contract may include an Option clause with the
period for exercising the option limited to the date in the
contract for notification that funds are available for the next
succeeding program year.  If so, the Contractor agrees not to
include in option quantities any costs of a startup or nonre-
curring nature that have been fully set forth in the contract.
The Contractor further agrees that the option quantities will
reflect only those recurring costs and a reasonable profit or
fee necessary to furnish the additional option quantities.

(i) Quantities added to the original contract through the
Option clause of this contract shall be included in the quan-
tity canceled for the purpose of computing allowable
cancellation charges.

(End of clause)

52.217-3 Evaluation Exclusive of Options.
As prescribed in 17.208(a), insert a provision substan-

tially the same as in the following in solicitations when the
solicitation includes an option clause and does not include
one of the provisions prescribed in 17.208(b) or (c):

EVALUATION EXCLUSIVE OF OPTIONS (APR 1984)

The Government will evaluate offers for award purposes
by including only the price for the basic requirement; i.e.,
options will not be included in the evaluation for award pur-
poses.

(End of provision)

52.217-4 Evaluation of Options Exercised at Time of
Contract Award.
As prescribed in 17.208(b), insert a provision substan-

tially the same as the following:

EVALUATION OF OPTIONS EXERCISED AT TIME OF CONTRACT

AWARD (JUN 1988)

Except when it is determined in accordance with FAR
17.206(b) not to be in the Government's best interests, the
Government will evaluate the total price for the basic
requirement together with any option(s) exercised at the
time of award.

(End of provision)

52.217-5 Evaluation of Options.
As prescribed in 17.208(c)(1), insert a provision substan-

tially the same as the following:

EVALUATION OF OPTIONS (JUL 1990)

Except when it is determined in accordance with FAR
17.206(b) not to be in the Government's best interests, the

Government will evaluate offers for award purposes by
adding the total price for all options to the total price for the
basic requirement. Evaluation of options will not obligate
the Government to exercise the option(s).

(End of provision)

52.217-6 Option for Increased Quantity.
As prescribed in 17.208(d), insert a clause substantially

the same as the following: 

OPTION FOR INCREASED QUANTITY (MAR 1989)

The Government may increase the quantity of supplies
called for in the Schedule at the unit price specified. The
Contracting Officer may exercise the option by written
notice to the Contractor within [insert in the clause the
period of time in which the Contracting Officer has to exer-
cise the option].  Delivery of the added items shall continue
at the same rate as the like items called for under the con-
tract, unless the parties otherwise agree.

(End of clause)

52.217-7 Option for Increased Quantity—Separately
Priced Line Item.
As prescribed in 17.208(e), insert a clause substantially

the same as the following: 

OPTION FOR INCREASED QUANTITY—SEPARATELY PRICED

LINE ITEM (MAR 1989)

The Government may require the delivery of the num-
bered line item, identified in the Schedule as an option item,
in the quantity and at the price stated in the Schedule.  The
Contracting Officer may exercise the option by written
notice to the Contractor within [insert in the clause the
period of time in which the Contracting Officer has to exer-
cise the option].  Delivery of added items shall continue at
the same rate that like items are called for under the con-
tract, unless the parties otherwise agree.

(End of clause)

52.217-8 Option to Extend Services.
As prescribed in 17.208(f), insert a clause substantially

the same as the following:

OPTION TO EXTEND SERVICES ( AUG 1989)

The Government may require continued performance of
any services within the limits and at the rates specified in
the contract.  These rates may be adjusted only as a result of
revisions to prevailing labor rates provided by the Secretary
of Labor.  The option provision may be exercised more than
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once, but the total extension of performance hereunder shall
not exceed 6 months.  The Contracting Officer may exercise
the option by written notice to the Contractor within the
period specified in the Schedule.

(End of clause)

52.217-9 Option to Extend the Term of the Contract.
As prescribed in 17.208(g), insert a clause substantially

the same as the following: 

OPTION TO EXTEND THE TERM OF THE CONTRACT

(MAR 1989)

(a) The Government may extend the term of this contract
by written notice to the Contractor within [insert in the
clause the period of time in which the Contracting Officer
has to exercise the option]; provided, that the Government
shall give the Contractor a preliminary written notice of its
intent to extend at least 60 days before the contract expires.
The preliminary notice does not commit the Government to
an extension.

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

(c) The total duration of this contract, including the exer-
cise of any options under this clause, shall not exceed
___________ (months)(years).

(End of clause)

52.218 [Reserved]

52.219-1 Small Business Program Representations.
As prescribed in 19.304(a), insert the following provi-

sion:

SMALL BUSINESS PROGRAM REPRESENTATIONS (JAN 1997)

(a)(1) The standard industrial classification (SIC) code
for this acquisition is _________________________ [insert
SIC code].  

(2) The small business size standard is
_____________ [insert size standard].  

(3) The small business size standard for a concern
which submits an offer in its own name, other than on a con-
struction or service contract, but which proposes to furnish
a product which it did not itself manufacture, is 500
employees.

(b) Representations.  (1) The offeror represents as part of
its offer that it n is, n is not a small business concern.

(2) (Complete only if offeror represented itself as a
small business concern in block (b)(1) of this section.)  The
offeror represents as part of its offer that it n is, n is not a
small disadvantaged business concern.

(3) (Complete only if offeror represented itself as a
small business concern in block (b)(1) of this section.)  The
offeror represents as part of its offer that it n is, n is not a
women-owned small business concern.

(c) Definitions.  
“Joint venture,” for purposes of a small disadvantaged

business (SDB) set-aside or price evaluation preference (as
prescribed at 13 CFR 124.321), is a concern that is owned
and controlled by one or more socially and economically
disadvantaged individuals entering into a joint venture
agreement with one or more business concerns and is con-
sidered to be affiliated for size purposes with such other
concern(s).  The combined annual receipts or employees of
the concerns entering into the joint venture must meet the
applicable size standard corresponding to the SIC code des-
ignated for the contract.  The majority of the venture’s
earnings must accrue directly to the socially and economi-
cally disadvantaged individuals in the SDB concern(s) in
the joint venture.  The percentage of the ownership involve-
ment in a joint venture by disadvantaged individuals must
be at least 51 percent.

“Small business concern,” as used in this provision,
means a concern, including its affiliates, that is indepen-
dently owned and operated, not dominant in the field of
operation in which it is bidding on Government contracts,
and qualified as a small business under the criteria in 13
CFR Part 121 and the size standard in paragraph (a) of this
provision. 

“Small disadvantaged business concern,” as used in this
provision, means a small business concern that (1) is at least
51 percent unconditionally owned by one or more individu-
als who are both socially and economically disadvantaged,
or a publicly owned business having at least 51 percent of
its stock unconditionally owned by one or more socially and
economically disadvantaged individuals, and (2) has its
management and daily business controlled by one or more
such individuals.  This term also means a small business
concern that is at least 51 percent unconditionally owned by
an economically disadvantaged Indian tribe or Native
Hawaiian Organization, or a publicly owned business hav-
ing at least 51 percent of its stock unconditionally owned by
one or more of these entities, which has its management and
daily business controlled by members of an economically
disadvantaged Indian tribe or Native Hawaiian
Organization, and which meets the requirements of 13 CFR
Part 124.

“Woman-owned small business concern,” as used in this
provision, means a small business concern—

(1) Which is at least 51 percent owned by one or more
women or, in the case of any publicly owned business, at
least 51 percent of the stock of which is owned by one or
more women; and 
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(2) Whose management and daily business operations
are controlled by one or more women.

(d) Notice.  (1) If this solicitation is for supplies and has
been set aside, in whole or in part, for small business con-
cerns, then the clause in this solicitation providing notice of
the set-aside contains restrictions on the source of the end
items to be furnished.

(2) Under 15 U.S.C. 645(d), any person who misrep-
resents a firm's status as a small or small disadvantaged
business concern in order to obtain a contract to be awarded
under the preference programs established pursuant to sec-
tion 8(a), 8(d), 9, or 15 of the Small Business Act or any
other provision of Federal law that specifically references
section 8(d) for a definition of program eligibility, shall—

(i) Be punished by imposition of fine, imprison-
ment, or both;

(ii) Be subject to administrative remedies, includ-
ing suspension and debarment; and

(iii) Be ineligible for participation in programs
conducted under the authority of the Act.

(End of provision)

52.219-2  Equal Low Bids.
As prescribed in 19.304(b), insert the following provi-

sion:

EQUAL LOW BIDS (OCT 1995)

(a) This provision applies to small business concerns
only.

(b) The bidder's status as a labor surplus area (LSA) con-
cern may affect entitlement to award in case of tie bids.  If
the bidder wishes to be considered for this priority, the bid-
der must identify, in the following space, the LSA in which
the costs to be incurred on account of manufacturing or pro-
duction (by the bidder or the first-tier subcontractors)
amount to more than 50 percent of the contract price.

__________________________________________
__________________________________________
(c) Failure to identify the labor surplus areas as specified

in paragraph (b) of this provision will preclude the bidder
from receiving priority consideration.  If the bidder is
awarded a contract as a result of receiving priority consid-
eration under this provision and would not have otherwise
received award, the bidder shall perform the contract or
cause the contract to be performed in accordance with the
obligations of an LSA concern.

(End of provision)

52.219-3—52.219-5 [Reserved]

52.219-6 Notice of Total Small Business Set-Aside.
As prescribed in 19.508(c), insert the following clause:

NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE (JUL 1996)

(a) Definition.  “Small business concern,” as used in this
clause, means a concern, including its affiliates, that is inde-
pendently owned and operated, not dominant in the field of
operation in which it is bidding on Government contracts,
and qualified as a small business under the size standards in
this solicitation.

(b) General. (1) Offers are solicited only from small
business concerns. Offers received from concerns that are
not small business concerns shall be considered nonrespon-
sive and will be rejected.

(2) Any award resulting from this solicitation will be
made to a small business concern.

(c) Agreement. A small business concern submitting an
offer in its own name agrees to furnish, in performing the
contract, only end items manufactured or produced by small
business concerns in the United States.  The term “United
States” includes its territories and possessions, the
Commonwealth of Puerto Rico, the trust territory of the
Pacific Islands, and the District of Columbia.  If this pro-
curement is processed under simplified acquisition
procedures and the total amount of this contract does not
exceed $25,000, a small business concern may furnish the
product of any domestic firm.  This paragraph does not
apply in connection with construction or service contracts.

(End of clause)

Alternate I (Oct 1995).  When the acquisition is for a
product in a class for which the Small Business
Administration has determined that there are no small busi-
ness manufacturers or processors in the Federal market in
accordance with 19.502-2(c), delete paragraph (c).

52.219-7 Notice of Partial Small Business Set-Aside.
As prescribed in 19.508(d), insert the following clause:

NOTICE OF PARTIAL SMALL BUSINESS SET-ASIDE (JUL 1996)

(a) Definitions.  “Small business concern”, as used in this
clause, means a concern, including its affiliates, that is inde-
pendently owned and operated, not dominant in the field of
operation in which it is bidding on Government contracts,
and qualified as a small business under the size standards in
this solicitation.

(b) General. (1) A portion of this requirement, identified
elsewhere in this solicitation, has been set aside for award to
one or more small business concerns.
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(2) Offers on the non-set-aside portion will be evalu-
ated first and award will be made on that portion in
accordance with the provisions of this solicitation.

(3) The set-aside portion will be awarded at the high-
est unit price(s) in the contract(s) for the non-set-aside
portion, adjusted to reflect transportation and other costs
appropriate for the selected contractor(s).

(4) The contractor(s) for the set-aside portion will be
selected from among the small business concerns that sub-
mitted responsive offers on the non-set-aside portion.
Negotiations will be conducted with the concern that sub-
mitted the lowest responsive offer on the non-set-aside
portion.  If the negotiations are not successful or if only part
of the set-aside portion is awarded to that concern, negotia-
tions will be conducted with the concern that submitted the
second-lowest responsive offer on the non-set-aside portion.
This process will continue until a contract or contracts are
awarded for the entire set-aside portion.

(5) The Government reserves the right to not consider
token offers or offers designed to secure an unfair advantage
over other offerors eligible for the set-aside portion.

(c) Agreement. For the set-aside portion of the acquisi-
tion, a small business concern submitting an offer in its own
name agrees to furnish, in performing the contract, only end
items manufactured or produced by small business concerns
in the United States.  The term “United States” includes its
territories and possessions, the Commonwealth of Puerto
Rico, the trust territory of the Pacific Islands, and the
District of Columbia.  If this procurement is processed
under simplified acquisition procedures and the total
amount of this contract does not exceed $25,000, a small
business concern may furnish the product of any domestic
firm.  This paragraph does not apply in connection with
construction or service contracts.

(End of clause)

Alternate I (Oct 1995).  When the acquisition is for a
product in a class for which the Small Business
Administration has determined that there are no small busi-
ness manufacturers or processors in the Federal market in
accordance with 19.502-2(c), delete paragraph (c).

52.219-8  Utilization of Small, Small Disadvantaged and
Women-Owned Small Business Concerns.
As prescribed in 19.708(a), insert the following clause:

UTILIZATION OF SMALL, SMALL DISADVANTAGED AND

WOMEN-OWNED SMALL BUSINESS CONCERNS (JUN 1997)

(a) It is the policy of the United States that small business
concerns, small business concerns owned and controlled by
socially and economically disadvantaged individuals and
small business concerns owned and controlled by women

shall have the maximum practicable opportunity to partici-
pate in performing contracts let by any Federal agency,
including contracts and subcontracts for subsystems, assem-
blies, components, and related services for major systems.
It is further the policy of the United States that its prime
contractors establish procedures to ensure the timely pay-
ment of amounts due pursuant to the terms of their
subcontracts with small business concerns, small business
concerns owned and controlled by socially and economi-
cally disadvantaged individuals and small business
concerns owned and controlled by women. 

(b) The Contractor hereby agrees to carry out this policy
in the awarding of subcontracts to the fullest extent consis-
tent with efficient contract performance. The Contractor
further agrees to cooperate in any studies or surveys as may
be conducted by the United States Small Business
Administration or the awarding agency of the United States
as may be necessary to determine the extent of the
Contractor’s compliance with this clause. 

(c) As used in this contract, the term “small business con-
cern” shall mean a small business as defined pursuant to
section 3 of the Small Business Act and relevant regulations
promulgated pursuant thereto.  The term “small business
concern owned and controlled by socially and economically
disadvantaged individuals” shall mean a small business
concern (1) which is at least 51 percent unconditionally
owned by one or more socially and economically disadvan-
taged individuals; or, in the case of any publicly owned
business, at least 51 per centum of the stock of which is
unconditionally owned by one or more socially and eco-
nomically disadvantaged individuals; and (2) whose
management and daily business operations are controlled by
one or more of such individuals.  This term also means a
small business concern that is at least 51 percent uncondi-
tionally owned by an economically disadvantaged Indian
tribe or Native Hawaiian Organization, or a publicly owned
business having at least 51 percent of its stock uncondition-
ally owned by one of these entities which has its
management and daily business controlled by members of
an economically disadvantaged Indian tribe or Native
Hawaiian Organization, and which meets the requirements
of 13 CFR 124.  The Contractor shall presume that socially
and economically disadvantaged individuals include Black
Americans, Hispanic Americans, Native Americans, Asian-
Pacific Americans, Subcontinent Asian Americans, and
other minorities, or any other individual found to be disad-
vantaged by the Administration pursuant to section 8(a) of
the Small Business Act.  The Contractor shall presume that
socially and economically disadvantaged entities also
include Indian Tribes and Native Hawaiian Organizations.

(d) The term “small business concern owned and con-
trolled by women” shall mean a small business concern—
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(1) Which is at least 51 percent owned by one or more
women, or, in the case of any publicly owned business, at
least 51 percent of the stock of which is owned by one or
more women; and 

(2) Whose management and daily business operations
are controlled by one or more women; and

(e) Contractors acting in good faith may rely on written
representations by their subcontractors regarding their sta-
tus as a small business concern, a small business concern
owned and controlled by socially and economically disad-
vantaged individuals or a small business concern owned and
controlled by women.

(End of clause)

52.219-9  Small, Small Disadvantaged and Women-
Owned Small Business Subcontracting Plan.
As prescribed in 19.708(b), insert the following clause: 

SMALL, SMALL DISADVANTAGED AND WOMEN-OWNED

SMALL BUSINESS SUBCONTRACTING PLAN (AUG 1996)

(a) This clause does not apply to small business con-
cerns. 

(b) “Commercial product,” as used in this clause, means
a product in regular production that is sold in substantial
quantities to the general public and/or industry at estab-
lished catalog or market prices. It also means a product
which, in the opinion of the Contracting Officer, differs only
insignificantly from the Contractor’s commercial product. 

“Subcontract,” as used in this clause, means any agree-
ment (other than one involving an employer-employee
relationship) entered into by a Federal Government prime
Contractor or subcontractor calling for supplies or services
required for performance of the contract or subcontract. 

(c) The offeror, upon request by the Contracting Officer,
shall submit and negotiate a subcontracting plan, where
applicable, which separately addresses subcontracting with
small business concerns, with small disadvantaged business
concerns and with women-owned small business concerns.
If the offeror is submitting an individual contract plan, the
plan must separately address subcontracting with small
business concerns, small disadvantaged business concerns,
and women-owned small business concerns with a separate
part for the basic contract and separate parts for each option
(if any).  The plan shall be included in and made a part of
the resultant contract. The subcontracting plan shall be
negotiated within the time specified by the Contracting
Officer. Failure to submit and negotiate the subcontracting
plan shall make the offeror ineligible for award of a con-
tract. 

(d) The offeror's subcontracting plan shall include the
following:

(1) Goals, expressed in terms of percentages of total
planned subcontracting dollars, for the use of small business
concerns, small disadvantaged business concerns and
women-owned small business concerns as subcontractors.
The offeror shall include all subcontracts that contribute to
contract performance, and may include a proportionate
share of products and services that are normally allocated as
indirect costs.

(2) A statement of—
(i) Total dollars planned to be subcontracted;
(ii) Total dollars planned to be subcontracted to

small business concerns;
(iii) Total dollars planned to be subcontracted to

small disadvantaged business concerns; and
(iv) Total dollars planned to be subcontracted to

women-owned small business concerns.
(3) A description of the principal types of supplies and

services to be subcontracted, and an identification of the
types planned for subcontracting to—

(i) Small business concerns, 
(ii) Small disadvantaged business concerns, and 
(iii) Women-owned small business concerns.

(4) A description of the method used to develop the
subcontracting goals in paragraph (d)(1) of this clause.

(5) A description of the method used to identify poten-
tial sources for solicitation purposes (e.g., existing company
source lists, the Procurement Automated Source System
(PASS) of the Small Business Administration, the National
Minority Purchasing Council Vendor Information Service,
the Research and Information Division of the Minority
Business Development Agency in the Department of
Commerce, or small, small disadvantaged and women-
owned small business concerns trade associations).  A firm
may rely on the information contained in PASS as an accu-
rate representation of a concern's size and ownership
characteristics for purposes of maintaining a small business
source list.  A firm may rely on PASS as its small business
source list.  Use of the PASS as its source list does not
relieve a firm of its responsibilities (e.g., outreach, assis-
tance, counseling, publicizing subcontracting opportunities)
in this clause.

(6) A statement as to whether or not the offeror
included indirect costs in establishing subcontracting goals,
and a description of the method used to determine the pro-
portionate share of indirect costs to be incurred with—

(i) Small business concerns; 
(ii) Small disadvantaged business concerns; and 
(iii) Women-owned small business concerns.

(7) The name of the individual employed by the
offeror who will administer the offeror's subcontracting pro-
gram, and a description of the duties of the individual.

(8) A description of the efforts the offeror will make
to assure that small, small disadvantaged and women-
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owned small business concerns have an equitable opportu-
nity to compete for subcontracts.

(9) Assurances that the offeror will include the clause
in this contract entitled "Utilization of Small, Small
Disadvantaged and Women-Owned Small Business
Concerns” in all subcontracts that offer further subcontract-
ing opportunities, and that the offeror will require all
subcontractors (except small business concerns) who
receive subcontracts in excess of $500,000 ($1,000,000 for
construction of any public facility) to adopt a plan similar to
the plan agreed to by the offeror.

(10) Assurances that the offeror will—
(i) Cooperate in any studies or surveys as may be

required; 
(ii) Submit periodic reports in order to allow the

Government to determine the extent of compliance by the
offeror with the subcontracting plan; 

(iii) Submit Standard Form (SF) 294,
Subcontracting Report for Individual Contracts, and/or SF
295, Summary Subcontract Report, in accordance with the
instructions on the forms; and 

(iv) Ensure that its subcontractors agree to submit
Standard Forms 294 and 295.

(11) A recitation of the types of records the offeror
will maintain to demonstrate procedures that have been
adopted to comply with the requirements and goals in the
plan, including establishing source lists; and a description of
its efforts to locate small, small disadvantaged and women-
owned small business concerns and award subcontracts to
them.  The records shall include at least the following (on a
plant-wide or company-wide basis, unless otherwise indi-
cated):

(i) Source lists (e.g., PASS), guides, and other data
that identify small, small disadvantaged and women-owned
small business concerns. 

(ii) Organizations contacted in an attempt to locate
sources that are small, small disadvantaged or women-
owned small business concerns. 

(iii) Records on each subcontract solicitation
resulting in an award of more than $100,000, indicating—

(A) Whether small business concerns were
solicited and if not, why not; 

(B) Whether small disadvantaged business con-
cerns were solicited and if not, why not; 

(C) Whether women-owned small business con-
cerns were solicited and if not, why not; and 

(D) If applicable, the reason award was not
made to a small business concern.

(iv) Records of any outreach efforts to contact—
(A) Trade associations; 
(B) Business development organizations; and 

(C) Conferences and trade fairs to locate small,
small disadvantaged and women-owned small business
sources. 

(v) Records of internal guidance and encourage-
ment provided to buyers through—

(A) Workshops, seminars, training,etc., and 
(B) Monitoring performance to evaluate com-

pliance with the program's requirements. 
(vi) On a contract-by-contract basis, records to

support award data submitted by the offeror to the
Government, including the name, address, and business size
of each subcontractor.  Contractors having company or divi-
sion-wide annual plans need not comply with this
requirement.

(e) In order to effectively implement this plan to the
extent consistent with efficient contract performance, the
Contractor shall perform the following functions:

(1) Assist small, small disadvantaged and women-
owned small business concerns by arranging solicitations,
time for the preparation of bids, quantities, specifications,
and delivery schedules so as to facilitate the participation by
such concerns.  Where the contractor’s lists of potential
small, small disadvantaged and women-owned small busi-
ness subcontractors are excessively long, reasonable effort
shall be made to give all such small business concerns an
opportunity to compete over a period of time.

(2) Provide adequate and timely consideration of the
potentialities of small, small disadvantaged and women-
owned small business concerns in all "make-or-buy"
decisions.

(3) Counsel and discuss subcontracting opportunities
with representatives of small, small disadvantaged and
women-owned small business firms. 

(4) Provide notice to subcontractors concerning
penalties and remedies for misrepresentations of business
status as small, small disadvantaged or women-owned small
business for the purpose of obtaining a subcontract that is to
be included as part or all of a goal contained in the
Contractor's subcontracting plan.

(f) A master subcontracting plan on a plant or division-
wide basis which contains all the elements required by
paragraph (d) of this clause, except goals, may be incorpo-
rated by reference as a part of the subcontracting plan
required of the offeror by this clause; provided—

(1) The master plan has been approved; 
(2) The offeror ensures that the master plan is updated

as necessary and provides copies of the approved master
plan, including evidence of its approval, to the Contracting
Officer; and

(3) Goals and any deviations from the master plan
deemed necessary by the Contracting Officer to satisfy the
requirements of this contract are set forth in the individual
subcontracting plan. 
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(g)(1) If a commercial product is offered, the subcon-
tracting plan required by this clause may relate to the
offeror’s production generally, for both commercial and
noncommercial products, rather than solely to the
Government contract. In these cases, the offeror shall, with
the concurrence of the Contracting Officer, submit one com-
pany-wide or division-wide annual plan.

(2) The annual plan shall be reviewed for approval by
the agency awarding the offeror its first prime contract
requiring a subcontracting plan during the fiscal year, or by
an agency satisfactory to the Contracting Officer.

(3) The approved plan shall remain in effect during
the offeror’s fiscal year for all of the offeror’s commercial
products. 

(h) Prior compliance of the offeror with other such sub-
contracting plans under previous contracts will be
considered by the Contracting Officer in determining the
responsibility of the offeror for award of the contract. 

(i) The failure of the Contractor or subcontractor to com-
ply in good faith with—

(1) The clause of this contract entitled “Utilization Of
Small, Small Disadvantaged and Women-Owned Small
Business Concerns;” or 

(2) An approved plan required by this clause, shall be
a material breach of the contract.

(End of clause)

Alternate I (Oct 1995).  When contracting by sealed bid-
ding rather than by negotiation, substitute the following
paragraph (c) for paragraph (c) of the basic clause:

(c) The apparent low bidder, upon request by the
Contracting Officer, shall submit a subcontracting plan,
where applicable, which separately addresses subcontract-
ing with small business concerns, with small disadvantaged
business concerns and with women-owned small business
concerns.  If the bidder is submitting an individual contract
plan, the plan must separately address subcontracting with
small business concerns, small disadvantaged business con-
cerns and women-owned small business concerns, with a
separate part for the basic contract and separate parts for
each option (if any).  The plan shall be included in and made
a part of the resultant contract. The subcontracting plan
shall be submitted within the time specified by the
Contracting Officer.  Failure to submit the subcontracting
plan shall make the bidder ineligible for the award of a con-
tract.

Alternate II (Mar 1996). As prescribed in 19.708(b)(1),
substitute the following paragraph (c) for paragraph (c) of
the basic clause:

(c) Proposals submitted in response to this solicitation
shall include a subcontracting plan, which separately
addresses subcontracting with small business concerns,
small disadvantaged business concerns and women-owned

small business concerns.  If the offeror is submitting an
individual contract plan, the plan must separately address
subcontracting with small business concerns, small disad-
vantaged business concerns and women-owned small
business concerns with a separate part for the basic contract
and separate parts for each option (if any).  The plan shall
be included in and made a part of the resultant contract.  The
subcontracting plan shall be negotiated within the time
specified by the Contracting Officer.  Failure to submit and
negotiate a subcontracting plan shall make the offeror inel-
igible for award of a contract.

52.219-10 Incentive Subcontracting Program. 
As prescribed in 19.708(c)(1), insert the following

clause:

INCENTIVE SUBCONTRACTING PROGRAM (OCT 1995)

(a) Of the total dollars it plans to spend under subcon-
tracts, the Contractor has committed itself in its
subcontracting plan to try to award a certain percentage to
small business concerns, a certain percentage to small dis-
advantaged business concerns, and a certain percentage to
women-owned small business concerns.

(b) If the Contractor exceeds its subcontracting goals in
performing this contract, it will receive _________ [insert
the appropriate number between 0 and 10] percent of the
dollars in excess of each goal in the plan, unless the
Contracting Officer determines that the excess was not due
to the Contractor’s efforts (e.g., a subcontractor cost over-
run caused the actual subcontract amount to exceed that
estimated in the subcontracting plan, or the award of sub-
contracts that had been planned but had not been disclosed
in the subcontracting plan during contract negotiations).
Determinations made under this paragraph are not subject to
the Disputes clause. 

(c) If this is a cost-plus-fixed-fee contract, the sum of the
fixed fee and the incentive fee earned under this contract
may not exceed the limitations in Subpart 15.9 of the
Federal Acquisition Regulation.

(End of clause)

52.219-11 Special 8(a) Contract Conditions. 
As prescribed in 19.811-3(a), insert the following clause:

SPECIAL 8(A) CONTRACT CONDITIONS (FEB 1990)

The Small Business Administration (SBA) agrees to the
following:

(a) To furnish the supplies or services set forth in this
contract according to the specifications and the terms and
conditions hereof by subcontracting with an eligible con-
cern pursuant to the provisions of section 8(a) of the Small
Business Act, as amended (15 U.S.C. 637(a)). 
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(b) That in the event SBA does not award a subcontract
for all or a part of the work hereunder, this contract may be
terminated either in whole or in part without cost to either
party. 

(c) Except for novation agreements and advance pay-
ments, delegate to the _________ [insert name of
contracting agency] the responsibility for administering the
subcontract to be awarded hereunder with complete author-
ity to take any action on behalf of the Government under the
terms and conditions of the subcontract; provided, however,
that the _________ [insert name of contracting agency]
shall give advance notice to the SBA before it issues a final
notice terminating the right of a subcontractor to proceed
with further performance, either in whole or in part, under
the subcontract for default or for the convenience of the
Government.

(d) That payments to be made under any subcontract
awarded under this contract will be made directly to the sub-
contractor by the ___________ [insert name of contracting
agency].

(e) That the subcontractor awarded a subcontract hereun-
der shall have the right of appeal from decisions of the
Contracting Officer cognizable under the “Disputes” clause
of said subcontract.

(f) To notify the _________ [insert name of contracting
agency] Contracting Officer immediately upon notification
by the subcontractor that the owner or owners upon whom
8(a) eligibility was based plan to relinquish ownership or
control of the concern.

(End of clause)

52.219-12  Special 8(a) Subcontract Conditions.
As prescribed in 19.811-3(b), insert the following clause:

SPECIAL 8(A) SUBCONTRACT CONDITIONS (FEB 1990)

(a) The Small Business Administration (SBA) has
entered into Contract No.________ [insert number of con-
tract] with the ____________ [insert name of contracting
agency] to furnish the supplies or services as described
therein.  A copy of the contract is attached hereto and made
a part hereof.

(b) The ___________ [insert name of subcontractor],
hereafter referred to as the subcontractor, agrees and
acknowledges as follows:

(1) That it will, for and on behalf of the SBA, fulfill
and perform all of the requirements of Contract No. ______
[insert number of contract] for the consideration stated
therein and that it has read and is familiar with each and
every part of the contract.

(2) That the SBA has delegated responsibility, except
for novation agreements and advance payments, for the
administration of this subcontract to the _______ [insert
name of contracting agency] with complete authority to
take any action on behalf of the Government under the
terms and conditions of this subcontract.

(3) That it will not subcontract the performance of any
of the requirements of this subcontract to any lower tier
subcontractor without the prior written approval of the SBA
and the designated Contracting Officer of the _______
[insert name of contracting agency].

(4) That it will notify the __________ [insert name of
contracting agency] Contracting Officer in writing immedi-
ately upon entering an agreement (either oral or written) to
transfer all or part of its stock or other ownership interest to
any other party.

(c) Payments, including any progress payments under
this subcontract, will be made directly to the subcontractor
by the ______ [insert name of contracting agency].

(End of clause)

52.219-13 [Reserved]

52.219-14 Limitations on Subcontracting.
As prescribed in 19.508(e), insert the following clause:

LIMITATIONS ON SUBCONTRACTING (DEC 1996)

(a) This clause does not apply to the unrestricted portion
of a partial set-aside.

(b) By submission of an offer and execution of a con-
tract, the Offeror/Contractor agrees that in performance of
the contract in the case of a contract for—

(1) Services (except construction).  At least 50 percent
of the cost of contract performance incurred for personnel
shall be expended for employees of the concern.

(2) Supplies (other than procurement from a nonman-
ufacturer of such supplies).  The concern shall perform
work for at least 50 percent of the cost of manufacturing the
supplies, not including the cost of materials.

(3) General construction.  The concern will perform
at least 15 percent of the cost of the contract, not including
the cost of materials, with its own employees.

(4) Construction by special trade contractors.  The
concern will perform at least 25 percent of the cost of the
contract, not including the cost of materials, with its own
employees.

(End of clause)

52.219-15  [Reserved]
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52.219-16  Liquidated Damages—Subcontracting Plan.
As prescribed in 19.708(b)(2), insert the following

clause:

LIQUIDATED DAMAGES—SUBCONTRACTING PLAN

(OCT 1995)

(a) “Failure to make a good faith effort to comply with
the subcontracting plan”, as used in this clause, means a
willful or intentional failure to perform in accordance with
the requirements of the subcontracting plan approved under
the clause in this contract entitled “Small, Small
Disadvantaged and Women-Owned Small Business
Subcontracting Plan,” or willful or intentional action to
frustrate the plan.

(b) If, at contract completion, or in the case of a com-
mercial product plan, at the close of the fiscal year for
which the plan is applicable, the Contractor has failed to
meet its subcontracting goals and the Contracting Officer
decides in accordance with paragraph (c) of this clause that
the Contractor failed to make a good faith effort to comply
with its subcontracting plan, established in accordance with
the clause in this contract entitled “Small, Small
Disadvantaged and Women-Owned Small Business
Subcontracting Plan,” the Contractor shall pay the
Government liquidated damages in an amount stated.  The
amount of probable damages attributable to the Contractor's
failure to comply, shall be an amount equal to the actual dol-
lar amount by which the Contractor failed to achieve each
subcontract goal or, in the case of a commercial products
plan, that portion of the dollar amount allocable to
Government contracts by which the Contractor failed to
achieve each subcontract goal.

(c) Before the Contracting Officer makes a final decision
that the Contractor has failed to make such good faith effort,
the Contracting Officer shall give the Contractor written
notice specifying the failure and permitting the Contractor
to demonstrate what good faith efforts have been made.
Failure to respond to the notice may be taken as an admis-
sion that no valid explanation exists.  If, after consideration
of all the pertinent data, the Contracting Officer finds that
the Contractor failed to make a good faith effort to comply
with the subcontracting plan, the Contracting Officer shall
issue a final decision to that effect and require that the
Contractor pay the Government liquidated damages as pro-
vided in paragraph (b) of this clause.

(d) With respect to commercial product plans; i.e., com-
pany-wide or division-wide subcontracting plans approved
under paragraph (g) of the clause in this contract entitled
“Small, Small Disadvantaged and Women-Owned Small
Business Subcontracting Plan,” the Contracting Officer of
the agency that originally approved the plan will exercise
the functions of the Contracting Officer under this clause on

behalf of all agencies that awarded contracts covered by that
commercial product plan.

(e) The Contractor shall have the right of appeal, under
the clause in this contract entitled, Disputes, from any final
decision of the Contracting Officer.

(f) Liquidated damages shall be in addition to any other
remedies that the Government may have.

(End of clause)

52.219-17 Section 8(a) Award.
As prescribed in 19.811-3(c), insert the following clause:

SECTION 8(A) AWARD (DEC 1996)

(a) By execution of a contract, the Small Business
Administration (SBA) agrees to the following:

(1) To furnish the supplies or services set forth in the
contract according to the specifications and the terms and
conditions by subcontracting with the Offeror who has been
determined an eligible concern pursuant to the provisions of
section 8(a) of the Small Business Act, as amended (15
U.S.C. 637(a)).

(2) Except for novation agreements and advance pay-
ments, delegates to the ______ [insert name of contracting
activity] the responsibility for administering the contract
with complete authority to take any action on behalf of the
Government under the terms and conditions of the contract;
provided, however that the contracting agency shall give
advance notice to the SBA before it issues a final notice ter-
minating the right of the subcontractor to proceed with
further performance, either in whole or in part, under the
contract.

(3) That payments to be made under the contract will
be made directly to the subcontractor by the contracting
activity.

(4) To notify the ___________ [insert name of con-
tracting agency] Contracting Officer immediately upon
notification by the subcontractor that the owner or owners
upon whom 8(a) eligibility was based plan to relinquish
ownership or control of the concern.

(5) That the subcontractor awarded a subcontract
hereunder shall have the right of appeal from decisions of
the cognizant Contracting Officer under the “Disputes”
clause of the subcontract.

(b) The offeror/subcontractor agrees and acknowledges
that it will, for and on behalf of the SBA, fulfill and perform
all of the requirements of the contract.

(c) The offeror/subcontractor agrees that it will not sub-
contract the performance of any of the requirements of this
subcontract to any lower tier subcontractor without the prior
written approval of the SBA and the cognizant Contracting
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Officer of the ______________ [insert name of contracting
agency].

(End of clause)

52.219-18 Notification of Competition Limited to
Eligible 8(a) Concerns.
As prescribed in 19.811-3(d), insert the following clause:

NOTIFICATION OF COMPETITION LIMITED TO ELIGIBLE 8(A)
CONCERNS (JAN 1997)

(a) Offers are solicited only from small business con-
cerns expressly certified by the Small Business
Administration (SBA) for participation in the SBA's 8(a)
Program and which meet the following criteria at the time
of submission of offer—

(1) SIC code ___*___ is specifically included in the
Offeror's approved business plan;

(2) The Offeror is in conformance with the 8(a) sup-
port limitation set forth in its approved business plan; and

(3) The Offeror is in conformance with the Business
Activity Targets set forth in its approved business plan or
any remedial action directed by the SBA.

(b) By submission of its offer, the Offeror represents that
it meets all of the criteria set forth in paragraph (a) of this
clause.

(c) Any award resulting from this solicitation will be
made to the Small Business Administration, which will sub-
contract performance to the successful 8(a) offeror selected
through the evaluation criteria set forth in this solicitation.

(d)(1) Agreement.  A small business concern submitting
an offer in its own name agrees to furnish, in performing the
contract, only end items manufactured or produced by small
business concerns in the United States.  The term “United
States” includes its territories and possessions, the
Commonwealth of Puerto Rico, the trust territory of the
Pacific Islands, and the District of Columbia.  If this pro-
curement is processed under simplified acquisition
procedures and the total amount of this contract does not
exceed $25,000, a small business concern may furnish the
product of any domestic firm.  This subparagraph does not
apply in connection with construction or service contracts.

(2) The ____________ [insert name of SBA's con-
tractor] will notify the ____________ [insert name of
contracting agency] Contracting Officer in writing immedi-
ately upon entering an agreement (either oral or written) to
transfer all or part of its stock or other ownership interest to
any other party.

(End of clause)

[* Insert SIC code assigned to the acquisition by the
contracting activity.]

Alternate I (Nov 1989).  If the competition is to be lim-
ited to 8(a) concerns within one or more specific SBA
regions or districts, add the following subparagraph (a)(4) to
paragraph (a) of the clause:

(4) The offeror's approved business plan is on the file
and serviced by ________ [Contracting Officer completes
by inserting the appropriate SBA District and/or Regional
Office(s) as identified by the SBA].

Alternate II (Dec 1996).  When the acquisition is for a
product in a class for which the Small Business
Administration has determined that there are no small busi-
ness manufacturers or processors in the Federal market in
accordance with 19.502-2(c), delete subparagraph (d)(1).

52.219-19 Small Business Concern Representation for
the Small Business Competitiveness Demonstration
Program.
As prescribed in 19.1007(a), insert the following provision:

SMALL BUSINESS CONCERN REPRESENTATION FOR THE

SMALL BUSINESS COMPETITIVENESS DEMONSTRATION

PROGRAM (JAN 1997)

(a) Definition. “Emerging small business” as used in this
solicitation, means a small business concern whose size is
no greater than 50 percent of the numerical size standard
applicable to the standard industrial classification code
assigned to a contracting opportunity.

(b) [Complete only if the Offeror has represented itself
under the provision at 52.219-1 as a small business concern
under the size standards of this solicitation.]  The Offeror n
is, n is not an emerging small business.

(c) [Complete only if the Offeror is a small business or
an emerging small business, indicating its size range.]
Offeror's number of employees for the past 12 months
[check this column if size standard stated in solicitation is
expressed in terms of number of employees] or Offeror's
average annual gross revenue for the last 3 fiscal years
[check this column if size standard stated in solicitation is
expressed in terms of annual receipts].  [Check one of the
following.]

NO. OF EMPLOYEES AVG. ANNUAL GROSSREVENUES

____ 50 or fewer            ____ $1 million or less
____ 51   - 100               ____ $1,000,001 - $2 million
____ 101 - 250                ____ $2,000,001 - $3.5 million
____ 251 - 500               ____ $3,500,001 - $5 million
____ 501 - 750               ____ $5,000,001 - $10 million
____ 751 - 1,000            ____ $10,000,001 - $17 million
____ Over 1,000            ____ Over $17 million

(End of provision)

PART 52—SOLICITATION PROVISIONS AND CONTRACT CLAUSES 52.219-19

52-103



52.219-20 Notice of Emerging Small Business Set-
Aside.
As prescribed in 19.1007(b), insert the following provi-

sion:

NOTICE OF EMERGING SMALL BUSINESS SET-ASIDE

(JAN 1991)

Offers or quotations under this acquisition are solicited
from emerging small business concerns only.  Offers that
are not from an emerging small business shall not be con-
sidered and shall be rejected.

(End of provision)

52.219-21 Small Business Size Representation for
Targeted Industry Categories under the Small
Business Competitiveness Demonstration Program.
As prescribed in 19.1007(c), insert the following provi-

sion:

SMALL BUSINESS SIZE REPRESENTATION FOR TARGETED

INDUSTRY CATEGORIES UNDER THE SMALL BUSINESS

COMPETITIVENESS DEMONSTRATION PROGRAM (JAN 1997)

[Complete only if the Offeror has represented itself under
the provision at 52.219-1 as a small business concern under
the size standards of this solicitation.]

Offeror represents as follows:
Offeror's number of employees for the past 12 months

[check this column if size standard stated in solicitation is
expressed in terms of number of employees] or Offeror's
average annual gross revenue for the last 3 fiscal years
[check this column if size standard stated in solicitation is
expressed in terms of annual receipts].  [Check one of the
following.]

NO. OF EMPLOYEES AVG. ANNUAL GROSSREVENUES

____ 50 or fewer        ____ $1 million or less
____ 51 - 100            ____  $1,000,001 - $2 million
____ 101 - 250          ____  $2,000,001 - $3.5 million
____ 251 - 500          ____  $3,500,001 - $5 million
____ 501 - 750          ____  $5,000,001 - $10 million
____ 751 - 1,000       ____  $10,000,001 - $17 million
____ Over 1,000        ____  Over $17 million

(End of provision)
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