CONSTRUCTION SOLICITATION NOTICE

	SOLICITATION NO:
	AE02682

	ISSUE DATE:  
	04/08/2010

	SITE VISIT TIME/DATE:
	04/15/2010AT 9AM BLDG 1251

	DEADLINE FOR RECEIPT OF PROPOSAL:
	05/03/2010 AT 2PM

	ESTIMATED COST RANGE:
	 100K-750K

	SUMMARY OF  WORK:
	THE WORK CONSISTS OF STEEL, METALS, ACCOUNTICAL CEILINGS, INTERIOR INISHES AND PAINTING, MECHANICAL, ELECTRICAL AND OTHER ITEMS DEFINED IN THE CONTRACT DOCS

	SPECIAL INSTRUCTIONS TO BIDDERS:
	WORK INCLUDES REPLACING THE HVAC SYSTEM IN ROOMS 248, 248A, 246 AND 246A AND INCIDENTAL RELATED WORK.  PAY ATTENTION TO SPECS AND SOW

	BONDING REQUIREMENTS
	Bid bonds in the amount of 20 %as well as 100% of performance and payment bonds are required on all Jacobs ROME Group projects where the proposal exceeds $100,000.00

	PERFORMANCE PERIOD
	     180 CALENDAR DAYS FROM NTP


	


READ FIRST!  “NOTICE TO OFFERORS” 
NOTICE TO OFFERORS 
RFP No.  AE02682
             JACOBS ROME GROUP

1.
 Site Visit/pre-proposal Conference Information – All site visit attendees must come to the Badge and Pass Office located at the NASA Langley Research Center Main Gate on Langley Boulevard to be issued a badge.  You are required to provide the following information to the ROME Procurement Office forty-eight (48) hours prior to the time and place identified for the site visit/pre-proposal conference.  Failure to submit this information in a timely manner may cause you to miss the site visit:


1.  Full Name


3.  Company name, address, phone number, FAX number


2.  Solicitation Number

4.  Citizenship

Please arrive at the Badge and Pass Office at least fifteen (30) minutes prior to the scheduled time for the site visit.  You are required to present a picture I.D.  Once you have received your badge you may come unescorted to the place identified for the site visit.  Requests will not be accommodated to visit the site on other than the site visit/pre-proposal conference date or for repeat site visits.  If you have any questions concerning badging please call (757)224-7868.

2.
Bid/Proposal Submission –    Proposals shall be mailed or hand carried to the address in Block 2 of the Solicitation, Offer and Subcontract Award form.  

3. Any questions regarding the content of this solicitation should be directed to the Point of contact identified on the solicitation, offer and award form.

4. Only U.S. citizens will be allowed to work on this project.
5. All offerors MUST include in their proposal a completed copy of the SUBCONTRACTOR HSE DATA FORM found in Exhibit 1 of ATTACHMENT “A”, JACOBS HEALTH, SAFETY AND ENVIRONMENTAL REQUIREMENTS FOR US SUBCONTRACTORS at the time their proposal is submitted.  Failure to include the Subcontractor HSE Data Form may result in your proposal being nonresponsive to the solicitation.  Prior to award of any ROME Group subcontract each of the successful prime subcontractors lower-tier subcontractors will be required to submit a completed Subcontractor HSE Data Form.
6.  SOLICITATION PROVISIONS INCORPORATED BY REFERENCE (FAR 52.252-1) (FEB 1998) 
This solicitation incorporates one or more solicitation provisions by reference, with the same force and effect as if they were given in full text. Upon request, Jacobs will make their full text available. The offeror is cautioned that the listed provisions may include blocks that must be completed by the offeror and submitted with its quotation or offer. In lieu of submitting the full text of those provisions, the offeror may identify the provision by paragraph identifier and provide the appropriate information with its quotation or offer. Also, the full text of a solicitation provision may be accessed electronically at this/these address(es): 
http://www.arnet.gov/far/ 


http://www.hq.nasa.gov/office/procurement/regs/nfstoc.htm 

7. DRUG FREE WORK PLACE


This solicitation requires that the bidders include with their bids a statement that they and their proposed subcontractors operate a “DRUG/ALCOHOL FREE WORKPLACE” in accordance with FAR 52-223-6, NASA/ FAR Supplement 1852-223-74,  and ATTACHMENT “A”, Jacobs Health, Safety and Environment Requirements for US Subcontractors.  This statement is required.  Any bids without this statement enclosed may be determined to be nonresponsive and therefore disallowed. 
REQUEST FOR CONTRACT AND BID DOCUMENTS AND SITE VISIT ATTENDANCE   

RFP No.:  AE02682     

 FORMCHECKBOX 

I intend to submit a Bid/Proposal as a Subcontractor.  Please provide a copy of the contract and bid documents.


 FORMCHECKBOX 

I intend to participate as a sub-subcontractor.  Please provide a copy of the drawings.


 FORMCHECKBOX 

I will be attending the scheduled Site Visit.

Name of person attending site visit:                                                            
Citizenship:                                                         


NOTE:  Picture I.D. is required when you arrive for the site visit.

Company Name:   
  
Address:  
  
Typed Name and Title for Recipient of contract and bid documents:    
Signature:    
  
Phone:    
         FAX:  
   

RETURN ELECTRONICALLY TO:   Jayne.Gluck@nasa.gov 
Attn: Subcontract Manager:  Jayne Gluck
5 Manhattan Square Hampton, VA 23666  

PHONE:  757-224-7827     FAX:       757-224-7888
E-mail:  jayne.gluck@nasa.gov
	[image: image1.jpg]



SOLICITATION, OFFER, AND SUBCONTRACT AWARD

	Prime Contract No.:  NNL04AA03B
	DPAS Rating:  DO-C9

	I.  SOLICITATION 

	Solicitation No.  AE02682
	Issue Date: 04/08/2010
	Title: Replace AHU 0030 Bldg 1251


	1.            Rome Group

Jacobs Technology Inc.

5 Manhattan Square

Hampton, VA  23666
	2.            Rome Group: Jayne Gluck
Jacobs Technology Inc.

5 Manhattan Square

Hampton, VA  23666

	3.  The Offeror acknowledges, by signing in the Offer portion of this form, complete conformance with the terms and conditions of this solicitation.  Further, Offeror acknowledges that its offer submitted in response to this solicitation is in the form and format stated in this solicitation.  Deviations from the terms and conditions of this solicitation may be presented by the Offeror; however, the offer may be considered non-responsive and not considered for award without further discussions.  Offers must be received at the place specified not later than:



05/03/2010 at 2pm



(Date and Time for submittal)

	4.  Point of Contact: Jayne Gluck
	5.  Telephone No.: (757) 224-7827
	6.  Fax No.: (757) 224-7888

	7.  Table of Contents

	Part
	Description
	Part
	Description

	1
	Solicitation, Offer, and Subcontract Award form
	6
	Standard Provisions

	2
	Pricing Schedule
	7
	Reporting Requirements

	3
	Statement of Work/Specifications
	8
	Representations and Certifications

	4
	Delivery Requirements
	9
	Special Provisions

	5
	Invoicing Requirements
	10
	Attachments, see enclosures and attachments

	II.  OFFER (This section must be fully completed by the Offeror)

	8.  In compliance with the above, the Offeror agrees, if this offer is accepted by Jacobs within 

 calendar days (90 unless a different period is inserted by Jacobs) from the date of receipt of offers specified in Block 3 above, to furnish any or all items/services upon which prices are offered at the price(s) set forth in the Pricing Schedule, delivered at the designated point(s) within the time specified.  Acceptance by Jacobs is made by completing Section III, Block 25 and 25a below.

	9.  The Offeror acknowledges the Amendments to this solicitation, if any, and that its offer is in response to this solicitation and any amendments thereto.

Amendment No. & Date:


Amendment No. & Date:



Amendment No. & Date:


Amendment No. & Date:


	10.  Offeror’s Price offer:  The total amount of this offer, as indicated on the Pricing Schedule is:

$



	11.  Name and Address of Offeror/Subcontractor:


	12.  Name and Title of Person Authorized to Sign Offer (Type or Print):



	13.  Telephone:
	16.  Signature
	17.  Date

	14.  Fax:
	
	

	15.  Email:
	
	

	III.  SUBCONTRACT AWARD (This section will be completed by Jacobs)

	18.  Subcontract No.:


	19.  Performance Period/Delivery Date:


	20.  Subcontract Value:



	21.  This subcontract is effective as of 

 by and between Jacobs Technology Inc. and the Subcontractor identified in Block 11.

	22.  Subcontract Type: ffp
	23.  
Supplies    FORMCHECKBOX 

Services    FORMCHECKBOX 

Construction    FORMCHECKBOX 


	24.   FORMCHECKBOX 
  Negotiated Agreement.  (The Subcontractor is required to sign this document and return it to Jacobs if Block marked.)  Subcontractor agrees to furnish and deliver all items, including the additions or changes made, to perform all the services set forth or otherwise identified above and on any continuation sheets for the consideration stated herein.  The rights and obligations of the parties to this subcontract shall be subject to and governed by the following documents:  (a) this award/subcontract, (b) the solicitation, if any; and (c) such provisions, representations, certifications, and specifications as are attached or incorporated by reference.
Name and Title of Authorized Subcontractor Representative (Type or print)  


  

	25.   FORMCHECKBOX 
  AWARD.  (The Subcontractor is not required to sign in Block 24)  Subcontractor’s offer to the solicitation identified above is hereby accepted as to the items listed or contained on the Pricing Schedule.  This subcontract and all reference documents constitute the entire agreement between Jacobs and Subcontractor.  Once awarded, the subcontract can only be modified in writing and must be signed by both parties (except as may be authorized elsewhere in this subcontract).
Name and Title of Authorized Jacobs Representative (Type or Print)





	24a.  Name of Subcontractor:  
By:






Signature
Date
	25a. Name of Company:  JACOBS TECHNOLOGY INC.
By:






Signature
Date


Release Date 29-Dec. 2009
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F02-01-CPAP-B


Subcontractor shall supply and furnish all labor, supervision, installed and consumable materials, equipment, tools, testing and each and every item or expense necessary for the supply, fabrication, handling (including the hauling, loading, unloading, and receiving of material and equipment), installation and other similar items (the “Work”), as called for by and in strict accordance with this Subcontract and any amendments or changes made pursuant to this Subcontract.

NOTE:  Provisions preceded by a block are applicable only if marked.

If a DPAS Rating appears on the award document, the following statement applies: This is a rated order certified for national defense use, and you are required to follow all the provisions of the Defense Priorities and Allocations System regulation (15 CFR Part 700).

1.  INTRODUCTION

a.  This Subcontract is in support of a Government funded prime contract between a Government Agency or a prime contractor to a Government Agency (either of which hereinafter referred to as “the Government”), and Jacobs Technology Inc., (hereinafter referred to as “Jacobs” or “Company”).

b. If this Subcontract is a subcontract under a prime contract with the Federal Government, or a subcontract with a prime contractor with the Federal Government, irrespective of the place of performance, this Subcontract shall be construed and interpreted according to Federal procurement laws and regulations, and State laws apply only to the extent that Federal procurement laws are not dispositive.

c.  If this Subcontract is a subcontract under a prime contract with the State, Municipal, or local Government entity, or a subcontract with a prime contractor with the State, Municipal, or local Government, irrespective of the place of performance, this Subcontract shall be construed and interpreted according to procurement laws and regulations applicable to the State, Municipality, or local Government entity and Federal laws apply only to the extent that State, Municipal or local Government procurement laws are not dispositive.

d. Any remedy provided by an express provision of this Subcontract shall not be exclusive, but shall be in addition to all other remedies provided by law or contract.  In the event of a breach or default of this Subcontract by the Subcontractor, the Company hereby expressly reserves the right to pursue all rights, remedies, defenses, and counterclaims available to it at law or in equity.

2.  COMPANY REPRESENTATIVES

a. Subcontract Manager (SM).  Notwithstanding any of the other provisions of this Subcontract, the Subcontract Manager shall be the only individual authorized to direct the effort or in any way to change, amend or modify any of the terms of this Subcontract.  Except as expressly provided elsewhere in this Subcontract, where approval is required by Company under the terms of this Subcontract, it shall be construed to mean the approval of the SM.  In the event that the Subcontractor effects any change at the direction of any other person, the change will be considered as having been made without authority and an adjustment will not be made in the Subcontract value or delivery schedule as a result thereof.  No agreement or understanding will be binding on Jacobs unless made in writing and signed by the SM.  All correspondence and deliverables applicable to this Subcontract shall be addressed to the Subcontract Manager at the address contained in Block 1 of the Solicitation, Offer, and Subcontract Award form.

b. Program Manager (PM).  The PM, or designated alternate, has the authority to provide technical direction and determine the acceptability of the Subcontractor's progress and overall technical performance.  This authority is limited to technical direction and approval of work specified within the Statement of Work of this Subcontract.  The Subcontractor will perform all efforts within the Subcontract as directed by the PM providing, however, that the PM shall not control or direct the physical conduct of the Subcontractor in the performance of its duties.  For all purposes under this Subcontract, Subcontractor shall be an independent contractor and not an agent of Company.  In no event shall the technical direction be construed in any manner which will serve to increase the total amount of this Subcontract. The PM, or designated alternate, does not have the authority to modify this Subcontract.

c. Project Manager (P.M).  The P.M has the authority to act for the PM in the day-to-day management of work performed by the Subcontractor in support of this Subcontract.  The P.M does not have the authority to modify the terms of this Subcontract.

3.  COMPLETE AGREEMENT 

This Subcontract contains all the agreements between the parties and is complete and accurate as written. The terms and conditions contained in this Subcontract may not be added to, modified, superseded or otherwise altered except by a written modification signed by the Subcontract Manager and delivered by the Company to the Subcontractor. Each deliverable received by the Company from the Subcontractor shall be deemed to be only upon the terms and conditions contained in this Subcontract, notwithstanding any terms and conditions that may be contained in any invoice or other form of the Subcontract, and notwithstanding the Company's act of accepting or paying for any deliverable or similar act of the Company.

4.  PUBLIC DISCLOSURE

a. The Subcontractor shall not make public release of any information relating to all or any part of this Subcontract except as authorized in writing by the Subcontract Manager.  In the event the release of information is authorized, the Subcontractor agrees that in the release of information relating to this Subcontract such release shall include a statement to the effect that the project or effort depicted was or is sponsored by the Agency set forth in the authorization.

b.  For the purpose of this clause, “information” includes but is not limited to, news releases, articles, manuscripts, brochures, advertisements, still and motion pictures, speeches, trade association meetings, symposia, published professional papers, etc.

c. Two copies of any information to be released must be submitted to the Subcontract Manager for review and clearance sixty (60) days prior to release.

d. Nothing in the foregoing shall affect compliance with the requirements of any other clause contained herein.

e. The Subcontractor further agrees to include the requirements of this clause in any lower-tier subcontracts awarded as a result of this Subcontract.

5.  ASSIGNMENT  

Neither this Subcontract nor any interest therein including any claim there under shall be assigned or transferred by the Subcontractor to another entity, except as expressly authorized in writing by the Subcontract Manager.  The Company reserves the exclusive right to assign this Subcontract and all rights and interest therein.

6.  CALENDAR DAYS

All periods of days referred to in this Subcontract shall be measured in calendar days unless otherwise stated.

7.  ACCEPTANCE  

Acceptance shall be made in accordance with the criteria established in the Statement of Work and/or Specifications, and elsewhere in this Subcontract.  For technical criteria, the Project Manager shall be the sole judge of Subcontractor work acceptance.  The Company shall not be held liable to reimburse the Subcontractor for work performed that does not meet the acceptance criteria.

8.  PAYMENT  

All invoices presented by the Subcontractor shall be submitted and paid in accordance with the terms and conditions of this Subcontract.  In the event specific invoices include charges for items that do not comply with the requirements of this Subcontract, the Company may refuse payments for said charges.  Unless otherwise stated or required by the Government, the Company shall not pay finance charges or interest to the Subcontractor.  The Company may also withhold payment of up to 15% from each invoice until satisfactory completion of all requirements executed under this Subcontract is achieved, including submission of a “final” invoice and execution of a Final Release form.

9.  PACKAGING AND MARKING  

Preservation, packaging, and packing of data deliverables shall be in accordance with standard commercial practice, unless otherwise specified in this Subcontract.  The use of asbestos, excelsior, newspaper or shredded paper (all types including waxed paper, computer paper and similar hygroscopic or non-neutral material) is prohibited.

10.  HEALTH AND SAFETY  

The Subcontractor shall comply and provide reporting for all Health and Safety requirements identified in this Subcontract.  Non-compliance with any Health and Safety requirement may be grounds for Subcontract termination.

11.  LEGAL HOLIDAYS

For informational purposes, the following legal holidays are observed for work performed on Company or Government premises:

New Year’s Day
01 Jan.

Martin Luther King’s Birthday
Third Monday in Jan.

President’s Day
Third Monday in Feb.

Memorial Day
Last Monday in May

Independence Day
04 Jul.

Labor Day
First Monday in Sep.

Columbus Day
Second Monday in Oct.

Veteran’s Day
11 Nov.

Thanksgiving Day
Fourth Thursday in Nov.

Christmas Day
25 Dec.

NOTE:  Any of the above holidays falling on a Saturday will be observed on the preceding Friday; holidays falling on a Sunday will be observed on the following Monday.

12.  COMSEC MONITORING

All communications with Government organizations are subject to communications security (COMSEC) review.  Subcontractor personnel will be aware that telecommunication networks are continually subject to intercept by unfriendly intelligence organizations.  The Government has authorized agencies to conduct COMSEC monitoring and recording of telephone calls originating from or terminating at their locations.  Therefore, civilian contractor personnel are advised that any time they place a call to or receive a call from a Government organization, they are subject to COMSEC procedures.  The Subcontractor will assume the responsibility for ensuring wide and frequent dissemination of the above information to all employees dealing with official Government information.

13.  SUBCONTRACT CONSENT

It is understood that this Subcontract may be subject to the consent of the Government’s Contracting Officer.  It is agreed that if, as a result of the review for consent, the Government’s Contracting Officer directs any changes to the terms and conditions or price currently in the Subcontract, a modification to the Subcontract will be prepared by the Company reflecting the directed changes.  If upon review of this modification, the Subcontractor elects not to accept the directed changes, then this Subcontract shall be terminated without either party incurring further obligations to the other.

14.  special requirements
The Subcontractor shall:

a.
Be responsible for obtaining any necessary licenses and permits, and shall comply with any applicable local laws, statutes, ordinances, codes, rules and regulations (hereinafter “Laws”) in connection with prosecuting the work (All fees, taxes and charges in connection with the Subcontractor’s compliance shall be paid by the Subcontractor.  In the event the Subcontractor violates any Laws, the Subcontractor shall pay all fines, penalties and other expenses, including attorneys fees, imposed upon or incurred by the Subcontractor or the Company for the nonconformance.);

b.
Reduce to writing every subcontract and/or order it awards for work under this Subcontract, unless this requirement is waived in writing by the Subcontract Manager, and ensure that (i) each subcontract and/or order contains a statement that the subcontract and/or order is assignable to the Company; (ii) each of these subcontracts and/or orders are in the Subcontractor's own name; and (iii) none of these subcontracts and/or orders bind or purports to bind the Company or any of the Company’s employees; 

c.
Furnish sufficient technical, supervisory, and administrative personnel of the work in accordance with the progress schedule approved by the Subcontract Manager; and

d.
Cause all work under this Subcontract to be performed in a skillful and workmanlike manner.  The Subcontract Manager may require, in writing, that the Subcontractor remove from the work any employee the Subcontract Manager deems incompetent, unprofessional, careless, or otherwise objectionable.

e.
Be responsible for notifying the Jacobs ROME Group assigned Construction Manager at least one day prior to performing any work unless that work is ongoing on a daily basis.  Intermittent work schedules may be permitted and in fact may be required in some cases; however the ROME Construction Manager must have a prior approved written work schedule or must be notified one day prior to starting or restarting any work.  This is required in all facilities at Langley Research Center and is mandatory.
15.  RELATIONSHIP

The Subcontractor is an independent entity and nothing shall be construed to make the Subcontractor an agent or employee of the Company.  The Subcontractor shall not assign or subcontract any rights or delegate any obligations without the Company’s prior written approval.

16.  SEVERABILITY, NON-WAIVER

The waiver by the Company of any term, condition or provision shall not be construed to be a waiver of any other term, condition or provision, nor shall it be deemed a waiver of any provision in any subsequent order.  If any provision of this Subcontract is or becomes void or unenforceable, the remainder shall be deemed valid and enforceable.

17. AUDIT

a. As used in this provision, records includes books, documents, 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. The Subcontractor shall maintain and the Company, or an authorized representative of the Company, 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 (including the accuracy, completeness, and currency of any cost or pricing data) and any of the Subcontractor’s directly pertinent records involving transactions related to this Subcontract or a lower-tier subcontract hereunder. 

c. This right of examination shall include inspection at all reasonable times of the Subcontractor’s plants, or parts of them, engaged in performance of the Subcontract. 

18.  ATTORNEYS FEES

The prevailing party to litigation under this Subcontract shall be entitled to reasonable attorney’s fees, expert witness fees, and courts costs.

19.  CONFIDENTIALITY

a.
All plans, drawings, specifications involve valuable property rights of the Company and shall be held confidential. No unauthorized use or reproduction is permitted.

b.
The Subcontractor shall keep the terms of and the making of this Subcontract confidential. The Subcontractor shall not publicize its involvement with the performance of this Subcontract without obtaining prior written consent of the Company and upon completion of this Subcontract, shall return all material given the Subcontractor hereunder. The obligations under this clause shall survive the cancellation, termination or completion of this Subcontract.
20.  DELIVERY OR PERFORMANCE SCHEDULE/LIQUIDATED


DAMAGES

a.
Time is of the essence in the Subcontractor’s performance.  The Subcontractor shall take adequate measures to accomplish all elements of work required within time limits which are set forth in the schedule, if any, and if no schedule is included, within such time limits for meeting the specified shipping date(s) or performance period(s).  The Subcontractor shall provide immediate written notice of any actual or potential delay.  Failure to maintain scheduled completion shall be considered a breach of the Subcontractor’s obligations.  If required by the Company, the Subcontractor shall furnish progress reports as directed. The Subcontractor shall also provide the Company’s expediting representatives such information as they may request concerning the Subcontractor’s program and schedule.  If the Subcontractor demonstrates the potential inability or desire to perform, anticipatory breach may be declared by the Company.

b. Company reserves the right to direct Subcontractor to schedule, re-schedule, or re-sequence the delivery of goods, material, or equipment.  

c.   In the event Subcontractor is delayed in performing any of its obligations under this Subcontract, and such delay is caused by an Act of God, Force Majeure, war, riots, civil insurrection, acts of the public enemy, acts of civil or military authority, and which are beyond the reasonable control of, and without any fault or responsibility on the part of the Subcontractor, such delay shall be excused, and the period of such delay shall be added to the Schedule. Subcontractor shall notify Company in writing within 5 business days of an excusable delay.  Likewise, Subcontractor shall notify Company in writing within 5 business days if the Subcontractor reasonably anticipates an excusable delay.  Whether a delay is an excusable delay or not, the subcontractor shall, at no cost to Company, exercise due diligence to mitigate the delays.  Subcontractor shall keep Company continually informed as to the delay and the Subcontractor’s mitigation efforts. 

d.   No interruption, interference, inefficiency, suspension or delay in the commencement or progress of the work under this Subcontract, from any cause whatsoever, including those for which Company may be responsible in whole or in part, shall give rise to any right to damages of any kind or nature from Company.  Subcontractor expressly acknowledges and agrees that it shall receive no damages for delay.  Subcontractor’s sole remedy against Company for delay shall be the right to seek an extension in the Schedule.  Granting of any such time extension shall not be a condition precedent to this no-damages-for-delay provision.  This no-damages-for-delay provision shall apply to claims for early completion, as well as claims based on late completion.  It is expressly acknowledged and agreed to by Subcontractor that a material inducement to Company to enter into this Order is this no-damages-for-delay provision.

e. Subcontractor acknowledges and agrees that Company will suffer damages and losses if the Subcontractor’s work is not completed in strict accordance with the Schedule.  Such damages may include but are not limited to: damages assessed by the Government; costs incurred directly by Company; and, claims by subcontractors for interruption, inefficiency or delay.  Subcontractor acknowledges that such damages are reasonable, foreseeable, and would be proximately caused by Subcontractor’s failure to complete its Work on schedule.  Subcontractor shall not be liable to Company for excusable delays.    

21.  INSURANCE

(The requirements of this provision do not apply to subcontracts for supplies where no on-site work is performed.  “On-site work” does not include normal delivery of supplies to the site.)  

a. At Subcontractor's sole cost and expense, Subcontractor shall maintain in full force and effect the following minimum insurance during the life of the Subcontract including the warranty/guarantee periods.  Subcontractor is responsible for ensuring its sub-subcontractors and suppliers maintain insurance sufficient to protect The Government, Company and Subcontractor from damages resulting from their operations.  Subcontractor shall be responsible for determining if additional insurance is needed and such additional insurance shall be obtained by Subcontractor at its own expense.  The issuance or maintaining of insurance of any type by Subcontractor or Company shall not be deemed or construed to release, limit, waive or discharge Subcontractor from any and all of the obligations and risks imposed by the Subcontract upon Subcontractor, including any liability in excess of the insurance coverage required herein.  Neither shall any forbearance nor omission by Company to require proof of insurance from Subcontractor before permitting Subcontractor to proceed or continue with the Work, be deemed a waiver of Company's rights or Subcontractor's obligations regarding the provisions of insurance under this Subcontract.  Certificates of Insurance, which comply with the requirements of the Subcontract Documents and are acceptable to Company, shall be delivered to Company prior to Subcontractor commencing any Work hereunder.

(i) Workers’ Compensation consistent with the statutory requirements of the state where the work is to be performed.  Employers' Liability with limits of:  $2,000,000.00 each employee for bodily injury by accident, or by disease $2,000,000.00 per occurrence.

(ii) Commercial General Liability Insurance with bodily injury and property damage liability limits of at least $5,000,000.00 per occurrence and $5,000,000.00 aggregate.

(iii) Business Automobile Liability Insurance covering owned, non-owned or hired vehicles with bodily injury limits of at least $5,000,000.00 per occurrence and $5,000,000.00 aggregate.

(iv) Plus such additional insurance as may be required by the Subcontract Documents, e.g. pollution liability, professional liability, ocean cargo marine, all risk builder's risk, Company's equipment, U.S. Longshoreman's and Harbor Workers' Compensation Act, The Jones Act, or employment practices coverages.

b. Commercial General Liability Insurance and other liability insurance shall be maintained on an occurrence basis and may be arranged under a single policy for the full limits required or by a combination of underlying policies with the balance provided by an Excess or Umbrella Liability Policy. All explosion, collapse or underground (XCU) exclusions shall be deleted.  The Commercial General Liability policy and Excess or Umbrella policies shall include personal injury and advertising liability coverage, contractual liability coverage and completed operations coverage and shall remain in force for a period of 5 years from the date of final completion.  Such insurance shall afford Company the right to approve the attorney assigned by the insurance company to defend any legal action against the Named Insured and the Additional Insured’s and that Subcontractor shall indemnify the Additional Insured’s.  

c. Before starting the Work, Subcontractor shall deliver to Company an original certificate which shows that the insurance set forth above is in effect, which provides for no less than 30 days prior written notice to Company from the insurer of material changes, cancellation or non-renewal, and verifies compliance with the Subcontractor's insurance requirements and terms as set forth in these paragraphs A through E.  The policies of insurance shall contain a provision expressly extending the coverage thereof to contractual liabilities assumed by Subcontractor under the Subcontract, including, but not limited to, Subcontractor's indemnity and other obligations set forth in the Paragraph below entitled “Subcontractor's Indemnity”, and shall name Company, its parent, subsidiaries, divisions, and affiliated companies and its and their officers, directors, employees, agents, heirs, assigns, successors in interest, and representatives, and The Government as additional insured’s (the "Additional Insured’s"), with the exception of Workers’ Compensation where said parties shall by endorsement, be named as alternate employers.  The obligation to name the Indemnitees as Additional Insured’s on the Subcontractor's insurance policies shall remain during the term of this Subcontract, and for a period of 5 years after Project completion.  The original certificate shall be delivered to Company's Representative at the job site.  At Company’s request, duplicate certificates shall be mailed to such other Locations Company may specify.  Subcontractor shall submit certified copies of the policies should Company request them.  The insurance set forth in subparagraphs (ii), and (iii) (and, as applicable, (iv)) in paragraph A above shall be occurrence policies, shall contain cross-liability endorsements allowing suit by one insured against another as if separate insured’s, and shall be primary to any insurance carried by Company or The Government which shall be excess or secondary but noncontributing insurance.  Subcontractor represents that the aggregate limits stated above have not, as of the date of this Subcontract, been depleted or reduced from occurrences or claims unrelated to this Subcontract.  Each policy of insurance obtained by Subcontractor shall provide that the insurer shall defend any suit against the Additional Insured’s, even if such suit is frivolous or fraudulent.  All renewal and/or replacement insurance shall comply with all the terms and conditions set forth in the Subcontract and the other Subcontract Documents.  Insurance certificates for renewal and/or replacement insurance must comply with all requirements set forth in the Subcontract and the other Subcontract Documents and must be delivered to Company's job site representative and mailed as provided above, prior to expiration of the previous policy (ies).

d. With respect to any insurance Subcontractor may maintain, including but not limited to that set forth herein, Subcontractor warrants that Subcontractor has the right to waive any and all rights of subrogation which Subcontractor's insurance carriers might have or claim against Company or The Government, their agents, servants, employees, officers, heirs, assigns, successors in interest and representatives in connection with the Work.  Subcontractor hereby waives all such present and future rights of subrogation and agrees to defend and indemnify Company or The Government, their agents, servants, employees, officers and representatives in connection with the Work from all such subrogation claims.  The Subcontractor shall require of its sub-subcontractors similar waivers as provided in this paragraph and in subparagraph (iii) of paragraph E below.  Subcontractor's and its sub-subcontractors' policies shall provide such waivers by endorsement or otherwise, and shall incorporate such waivers on all certificates of insurance.  A waiver of subrogation shall be effective as to a person or entity even though that person or entity would otherwise have a duty of indemnification, contractual or otherwise, did not pay the insurance premium directly or indirectly and whether or not the person or entity had an insurable interest in the property damaged or person injured.

e. (i) Subcontractor shall procure, carry and maintain on all its operations hereunder the policies of insurance in the amounts specified in the Subcontract or in the other Subcontract Documents.  The policies of insurance shall be in such form and shall be issued by such company or companies properly licensed and admitted to do business in the state where the Work is to be performed and as may be satisfactory to Company.  All insurance companies providing any of the insurance coverage’s specified in this Subcontract shall have a minimum BEST rating of A-, X.  This BEST rating shall be stated on the Certificate of Insurance. In the event Subcontractor shall fail to properly provide such requested insurance, or fails to provide the certificates as set forth herein or otherwise fails to comply with the terms and conditions set forth in these paragraphs A through E, Company may purchase such coverage and charge the expense thereof to Subcontractor, or terminate the Subcontract for default pursuant to Provision 28 below and reprocure the Work from another subcontractor and all Company's costs and expenses incurred thereby shall be paid by Subcontractor.  However, the failure of the Company to exercise this right does not relieve the Subcontractor of the obligations imposed by this Provision nor does it create any right in Subcontractor or waive any of the Company's rights.  Subcontractor shall defend, indemnify and hold the Indemnitees hereunder harmless from and against any and all Claims arising out of or in connection with failure of Subcontractor to comply with the provisions of these paragraphs A through E.  Any deductibles applicable to said insurance policies are payable by Subcontractor.

(ii) Subcontractor assumes the responsibility to verify whether Builder's Risk Insurance coverage is provided.  Subcontractor shall procure and maintain equipment and property insurance if not so provided by Company or The Government for risks covered by a standard Builder's All-Risk policy and including work stored off-site or in transit.  Subcontractor warrants that the cost of any such insurance is included in the Subcontract Price payable hereunder to the extent such insurance is not provided by Company or The Government.

(iii) Subcontractor hereby waives all rights against Company and the Government, separate contractors and all other subcontractors for loss or damage to the extent the same is or would be covered by Builder’s All-Risk or any other property or equipment insurance, except such rights as they may have to the proceeds of such insurance.  All Work covered by the Subcontract done at the site or in preparing or delivering materials or equipment, or any or all of them, to the site shall be at the risk of Subcontractor exclusively until Company accepts the completed Work.

f. Provisions substantially similar to this Provision 21 shall be incorporated into each lower-tier subcontract entered into by Subcontractor.

22.  INDEMNITY

a. For and in consideration of the sum of $10, receipt of which is hereby acknowledged by Subcontractor, and other good and valuable consideration exchanged between the parties, Subcontractor hereby agrees to the obligations of Subcontractor in this paragraph.  To the fullest extent permitted by law, Subcontractor shall defend, indemnify, save and hold harmless, The Government, Company and all their respective affiliates, parents, subsidiaries, divisions, directors, officers, agents, heirs, assigns, successors in interest, representatives, and employees (“Indemnitees”), from and against the following:  All claims, liabilities, demands, damages, losses, costs and expenses, including reasonable attorney’s fees, awards, fines and judgments (in law or in equity), of every kind and nature whatsoever (“Claims”), arising by reason of personal injury, the death of or bodily injury to persons (including employees of Subcontractor), design defects (if design originated from Subcontractor), damages or destruction of property or the loss of use thereof, arising out of or alleged to have arisen out of in whole or in part by, or in any way connected with, Subcontractor’s operations to be performed under the Subcontract, or , any act or omission of Subcontractor, its supplies and sub-subcontractors, or anyone for whose acts it may be liable; and Subcontractor expressly so agrees that it assumes such indemnity obligation without limit and without regard to the cause or causes thereof and whether or not said liability, claim, demand loss, cost or expense arises from the acts or omissions (including the joint or concurrent, active or passive negligence) of the Indemnitees, but excluding the sole and exclusive negligence or willful misconduct of the Indemnitees.  This indemnification shall survive the Subcontract and be enforceable as a separate agreement.  Such obligation shall not be construed to negate or abridge or otherwise reduce any other right or obligation of indemnification or contribution which would otherwise exist in favor of the Indemnitees.  Subcontractor acknowledges that for the purposes of indemnification of the Indemnitees under this paragraph, Subcontractor waives any claimed right to assert any workers’ compensation immunity against the Indemnitees in suits brought by Subcontractor’s employees in which any of the Indemnitees is made a party.  The Indemnitees set forth herein shall not be limited by the insurance requirements set forth above.  The Indemnitees shall each have an independent right to indemnification under this clause and shall have the right to individually or collectively enforce the terms of this clause against Subcontractor and its insurer.

b.  Subcontractor shall defend all suits relating to and shall indemnify and hold Company and The Government harmless from any and all claims, royalties, damages, and costs arising out of Subcontractor's or its sub-subcontractors' Work resulting from (i) any infringement, or alleged infringement of any patents or for the misuse of any patented article by Subcontractor, or its sub-subcontractors, or (ii) the infringement or alleged infringement of any patents by The Government's use or operation of the Work following the completion thereof by Subcontractor, or (iii) the use or misuse by Subcontractor or its sub-subcontractors of any confidential information or secret processes, or (iv) any such use or misuse of confidential information or secret processes by The Government in the use or operation of the Work following final acceptance.

c.  With regard to all Claims against the Indemnitees and other contractors or subcontractors, or any of their agents or employees, by any employee of Subcontractor, anyone directly or indirectly employed by Subcontractor or anyone for whose acts Subcontractor may be liable, the indemnification obligation under paragraphs A and B above shall not be limited in any way by any limitation on the amount or type of damages, compensation or benefits payable by or for Subcontractor under worker's or workmen's compensation acts, disability benefit acts or other employee benefit acts.

d.  In the event of injury to or death of any person or loss of or damage to property or the loss of use thereof, arising as described in subparagraphs (i) and/or (ii) below, it shall be assumed, as between Company and Subcontractor and until it has been finally determined otherwise, that the Indemnitees are entitled to be defended and indemnified by Subcontractor pursuant to the provisions hereof; and, in such event, Subcontractor and its insurer, irrespective of any allegations in the pleadings, shall defend any lawsuit or litigation brought against any of the Indemnitees with respect to any such injury, death, loss or damage:

(i) Where such injury, death, loss or damage occurred to any employee of Subcontractor or of its sub-subcontractors of any tier; or

(ii) Where such injury, death, loss, or damage occurred by reason of an occurrence, event or condition at or near the Project site during, or subsequent to, and in connection with, or arising out of, or relating to, or as a result of the Subcontractor being on the Project site.

The Indemnitees shall be entitled, at their expense, to retain their own attorneys to assist and monitor counsel hired by Subcontractor and its insurer to defend the Indemnitees pursuant hereto.

e.  All defense, indemnification and insurance provisions set forth in the Subcontract and the other Subcontract Documents shall extend to Claims occurring after the Subcontract is terminated as well as while it is in force.

f. All defense obligations of Subcontractor as provided in the Subcontract and the other Subcontract Documents shall be at Subcontractor's own cost, expense and risk for all Claims that may be brought or instituted by third persons, including, but not limited to, governmental agencies.  Subcontractor shall pay and satisfy any judgment or decree that may be rendered against any or all of the Indemnitees arising out of any such Claim, and/or, reimburse the Indemnitees from any and all legal expense incurred by any of them in connection herewith or in enforcing any of the indemnities granted in the Subcontract and the other Subcontract Documents.

23.  WARRANTY

a.  Subcontractor warrants that all equipment and materials furnished or installed by Subcontractor will be new and free from defects (latent or otherwise) in material, workmanship, installation, or design furnished, and fit for the purpose intended, that the work will be free from defects and fit for the purpose intended, and that the work will conform with the requirements of the Subcontract Documents, for a period of no less than 12 months following final acceptance by Company and the Government or such longer period as may be prescribed in the Subcontract documents.  Subcontractor agrees, at its own cost, to remove, repair or replace and reinstall any equipment, material, workmanship, or design furnished which shall have proved defective within the warranty period and to be responsible and hold Company harmless for any and all damages caused by such defective work.  This warranty shall be in addition to and not in limitation of any other warranty or remedy required by law or by the Subcontract documents.  Work not conforming to the requirements of the Subcontract documents, including substitutions not properly approved and authorized, may be considered defective.

b. Unless otherwise provided in the Subcontract documents, Subcontractor agrees that any such warranty shall be for the benefit of the Government and Subcontractor shall execute any and all documents as may be required to assign or transfer such warranty to the Government.  Subcontractor shall notify its suppliers, vendors or sub-subcontractors of this requirement as needed to effectuate the terms of this warranty clause.  

24.  CHANGES

a.
The Company may make changes, by written notice, in the performance, including cost or schedule changes.  The Subcontractor must assert any claim for adjustment to the contract price, performance schedule, or both, in writing no later than five (5) days from the Subcontractor’s first knowledge of the change, or its rights to assert such claim shall be considered irrevocably waived.  Under no circumstance shall any pending claim or dispute excuse the Subcontractor from proceeding with its performance, as changed.

b.
If Subcontractor believes that any act, neglect, omission, or other matter, by Company constitutes a change, Subcontractor shall notify Company in writing no later than 5 days after the act, neglect, omission or other matter occurred provided that if Subcontractor fails to provide Company with the above 5-day written notice, Subcontractor shall be deemed to have irrevocably waived its right to seek additional compensation or other adjustment to the Subcontract.  Subcontractor’s notice shall include supporting documentation to appropriately explain and document both the entitlement and amount of Subcontractor’s change request (including, without limitation, labor hours, material costs, and all other expenses to the extent not waived or released by other provisions of this Subcontractor or by operation of law), comprising Subcontractor’s change request.  If Company agrees with Subcontractor’s change request, Company shall issue a Change Order under the procedures established above.  If Company does not agree with Subcontractor’s change request, Company shall so notify Subcontractor in writing and Subcontractor may proceed under the Disputes provision below. 

c.
If the Prime Contract is cost-reimbursable, receipt of payment from the Government by Company for extra Work, shall be a condition precedent to the right of Subcontractor to receive payment from Company for such extra work.

d. Execution of a Change Order by Subcontractor, or acceptance of payment by Subcontractor constitutes a complete waiver and release of all direct, indirect, consequential, and impact costs and damages related to, or resulting from, that Change Order, and its effect, if any, on unchanged work, including, but not limited to, site overhead, home office overhead, interest or carrying charges on Subcontractor's investment, expenses arising from cost of capital, or for loss of use of, or under-utilization of labor, equipment, or facilities.  The execution of each Change Order, or acceptance of payment by Subcontractor shall constitute a full and complete settlement for all claims Subcontractor may have against Company, its parents, affiliates, subsidiaries and divisions, for any damages and/or increased costs as a result of any delay, acceleration, hindrance, disruption, inefficiency, or other interference related to the Change Order, and all previous Change Orders. In estimating the effect of changes upon the cost of its work and Subcontract Schedule, Subcontractor shall ensure that it has properly accounted for all cost and time impacts and shall not later make any claim for reimbursement of impact costs allegedly resulting from the number, nature, or extent of Change Orders.

e. All estimated costs used for change order price adjustments at any tier shall be consistent with the contract cost principles and procedures for construction contracts in Part 31 of the Federal Acquisition Regulation (48 CFR Part 31), as supplemented.

25.  SHIPPING INSTRUCTIONS/RISK OF LOSS

a. Shipping charges for goods sold f.o.b. destination are included in the prices contained in the Pricing Schedule unless separately specified.  The Subcontractor shall bear risk of loss or damage to goods rejected by the Company or for which acceptance has been revoked.  Until delivery of conforming goods, risk of loss, regardless of cause, is the Subcontractor’s responsibility.  Title shall not pass until acceptance by the Company.

b. Shipping charges for goods sold f.o.b. origin or other shall be pre-paid and added to the prices contained in the Pricing Schedule.  If the Subcontractor selected the method or shipper used to transport the goods to the Company, the Subcontractor shall bear risk of loss or damage to goods rejected by the Company or for which acceptance has been revoked.  Until delivery of conforming goods, risk of loss, regardless of cause, is the Subcontractor’s responsibility.  Title shall not pass until acceptance by the Company.

26.  INSPECTION, ACCEPTANCE, REJECTION, AND REMEDIES

a. The Subcontractor shall provide and maintain an inspection system and performs such inspections as will ensure that the work performed under this Subcontract conforms to the subcontract requirements.   The Subcontractor shall maintain complete inspection records and make them available to the Company and the Government.  All work shall be subject to inspection by the Company or the Government at all places and at all reasonable times before acceptance to ensure strict compliance with the terms of this Subcontract.  Inspections and tests are for the sole benefit of the Company and the Government and do not relieve the Subcontractor of responsibility for providing adequate quality control measures or relieve the Subcontractor of responsibility for damage to or loss of material or equipment prior to acceptance, or constitute or imply acceptance, or affect the continuing rights of the Company or the Government.    

b. The Subcontractor shall promptly furnish at no increase in the Subcontract price, all facilities, labor, and material reasonably needed for performing such safe and convenient inspections and tests as may be required by the Company or the Government.  The Company may charge the Subcontractor any additional cost of inspection or test when work is not ready at the time specified by the Subcontractor for inspection or test, or when prior rejection makes reinspection or retest necessary.  The Company shall perform all inspections and tests in a manner that will not unnecessarily delay the work.   

c. The Subcontractor shall, without charge, replace or correct work found by the Company not to conform to Subcontract requirements, unless the Company in writing consents to accept the work with an appropriate adjustment in subcontract price.  The Subcontractor shall promptly segregate and remove rejected material from the premises.

d.  For fixed-price subcontracts, if after notice is received, the Subcontractor fails to begin remedial work within three (3) days, or to continue and complete its work within a reasonable time, the Company may: (1) require the Subcontractor to re-perform for no additional cost, (2) cancel the Subcontract and the Subcontractor shall promptly refund all amounts paid, or (3) take over the work and engage the services of others at the Subcontractor’s expense, to re-perform or correct defective or non-conforming work, or to complete unfinished work.   

e.  For cost-reimbursement, labor hour, or time and materials subcontracts, If after notice is received, the Subcontractor fails to begin remedial work within three (3) days, or to continue and complete its work within a reasonable time, the Company may: (1) require the Subcontractor to re-perform for no additional fee, (2) cancel the Subcontract and the Subcontractor shall promptly refund all amounts paid, or (3) take over the work and engage the services of others at the Subcontractor’s expense, to re-perform or correct defective or non-conforming work, or to complete unfinished work.  If the Company incurs additional costs in its exercise of any of the preceding remedies, any fee due the Subcontractor may be reduced commensurate with the increased costs incurred.  If the fees due the Subcontractor do not cover the additional costs incurred by Company, the Subcontractor is liable to the Company for the balance of those additional costs. 

f. If before acceptance of the entire work, the Company decides to examine already completed work by removing it or tearing it out, the Subcontractor, on request, shall promptly furnish all necessary facilities, labor, and material.  If the work is found to be defective or nonconforming in any material respect due to the fault of the Subcontractor or its subcontractors, the Subcontractor shall defray the expense of the examination and of satisfactory reconstruction.  However, if the work is found to meet Subcontract requirements, the Company shall make an equitable adjustment for the additional services involved in the examination and reconstruction, including, if completion of the work is thereby delayed, an extension of time.

g. Unless otherwise specified, the Company shall accept, as promptly as practicable after completion and inspection, all work required by the subcontract or that portion of the work the Company determines can be accepted separately.  Acceptance shall be final and conclusive except for latent defects, fraud, gross mistakes amounting to fraud, or the Company’s or the Government’s rights under any warranty or guarantee.

27.  DISPUTES OR CLAIMS

a.
Subcontractor agrees to first submit any claim or dispute arising under, related to or in connection with the Work, this Subcontract, or the Project, to Company in writing prior to initiating any legal or other dispute procedure.  Subcontractor shall submit its claim or dispute, along with supporting documentation, to Company within 5 days from the date on which Subcontractor knew or should have known of the existence of the claim.  Any claim not presented within this 5-day notice period shall be irrevocably waived.  Company may, in its sole discretion, present the claim to the Government under the Dispute clause of the Prime Contract, if in Company’s opinion, the claim presents issues concerning the Government’s liability to Company for a price or schedule adjustment or other remedy under the terms of the Prime Contract.  Subcontractor shall be obligated to specify and appropriately document both the entitlement and amount of its claim against Company (including, without limitation, labor hours, material costs, and all other expenses to the extent not waived or released by other provisions of this Subcontract or by operation of law), comprising Subcontractor's claim. 

b.
Should Company elect to present the claim to the Government under the Dispute clause of the Prime Contract, Subcontractor shall be bound by the dispute resolution procedures set forth in the Prime Contract.  Subcontractor shall furnish all notices and information within the time required under the Prime Contract to enable Company to timely assert a claim, counterclaim, or a defense under the Prime Contract.  If Company elects to present the Subcontractor’s claim to Government under the Dispute clause of the Prime Contract, Subcontractor shall have the right to participate in the assertion or defense of such claims and shall be bound by the outcome. Receipt of payment from Government shall be a condition precedent to the obligation of Company to pay Subcontractor for any work, claim, or damage.

c.
Company shall pay Subcontractor the amount actually recovered from the Government to the extent the Subcontractor’s claim is successfully presented and resolved under the Prime Contract, provided that if in Company’s sole discretion it is impossible or inequitable to allocate money between Subcontractor’s claims and other claims presented by Company, the Company shall pay Subcontractor a proportionate share of any recovery on the basis of the ratio of Subcontractor's claims to other claims that are asserted, less expenses and attorney's fees, provided Subcontractor's claims and other claims are substantially similar and reasonably justified as to merit and actual cost incurred as determined by Company.  Regardless of whether the parties are successful, Subcontractor shall pay Company its proportionate share of the expenses and attorney's fees incurred by Company in asserting or defending Subcontractor’s claim.  

d.
If the Prime Contract does not provide a dispute resolution procedure, or if, in its sole judgment, Company elects not to proceed under the dispute resolution procedures in the Prime Contract, then such controversy, dispute, or claim between Company and Subcontractor shall be determined as hereinafter provided in subparagraph e. 

e.
All claims, disputes and other matters in question between Subcontractor and Company arising out of or related to the Work, this Subcontract or the Project, except as specifically governed by the foregoing provisions, and except for claims which have been waived by another provision of this Subcontract or by the making and acceptance of final payment, shall, at the sole option of Company, be decided by arbitration.  In the event the Company elects to have the matter resolved through arbitration, then at Company’s direction, Subcontractor shall submit the matter to the American Arbitration Association for processing under the appropriate Industry Rules of the American Arbitration Association then in effect.  If a claim is made, or a demand for arbitration is filed, by Subcontractor, Company will advise Subcontractor within thirty 30 days after the receipt of such a demand for arbitration (or otherwise upon 30 days written request after a claim has been made), if Company exercises the option to arbitrate or rejects arbitration; such election, once made, shall be binding.  The filing of a demand for arbitration by Company shall be deemed an election to arbitrate and shall constitute the exercise of the option of Company to proceed with arbitration.  Subcontractor hereby consents and agrees that Company may join or consolidate any arbitration with Subcontractor with any arbitration with the Government, another subcontractor, or any other party having an interest in the proceeding.  This agreement to arbitrate shall be specifically enforceable under applicable law in any court having jurisdiction.  The award rendered by the arbitrators shall be final and judgment may be entered upon it in accordance with the applicable law in any court having jurisdiction.  The location of the arbitration proceedings shall be in the location selected by Company which may be provided in the Prime Contract, the city in which Company's work under the Prime Contract is being performed, the city in which the Project is located, at the sole option of Company.

f.
Subcontractor agrees to continue performance of its Work and shall proceed in accordance with the directives of Company, under protest, in the event of a dispute or controversy.  Failure to proceed shall constitute a material breach of this Subcontract, regardless of the ultimate decision on the dispute, it being understood and agreed that any controversy between the parties shall not be deemed a basis to delay or suspend the Work, unless directed otherwise by Company.  This provision shall survive completion or termination of this Subcontract. 

g.
Completion of the dispute resolution procedure shall be a condition precedent to the right of Subcontractor to commence or continue any legal action against Company.

h.
Subcontractor hereby agrees to indemnify Company for any and all costs, including attorney's fees, of defending a claim by Government or any other party in the dispute resolution procedure if such claim relates to or arises from the Work.

28.  CANCELLATION AND DEFAULT

a. The Company may cancel or suspend all or any part of this Subcontract by written notice.  Cancellation or suspension may be based on either the Subcontractor’s default of subcontract requirements or for the convenience of the Company.  Upon receipt, the Subcontractor shall stop all work, except for work specifically required for complying with the instructions in the cancellation notice.  The Subcontractor shall also discontinue placing additional subcontracts and cancel work, both in the Subcontractor’s and in any lower-tier subcontractor’s possession.  Payment shall be mutually agreed upon based on the percentage of the work satisfactorily performed, including costs required to preserve materials, services and work in process, and may include an adjustment for reasonable overhead and profit.  The Subcontractor shall not recover any prospective profits or damages due to cancellation.  The amount paid to the Subcontractor shall not exceed the amount stated in the face of this Subcontract.  The Subcontractor shall include this provision in any subcontracts or orders placed in fulfillment of this Subcontract.  

b. If the Subcontractor defaults in performance, breaches its obligations, becomes insolvent through a court or bankruptcy proceeding, or makes an assignment for the benefit of creditors, the Company may cancel this Subcontract in whole or in part, with no liability to the Subcontractor, and all amounts paid shall be promptly refunded.  The Company may pay the Subcontractor’s actual direct costs incurred up to the date of cancellation, in which case the goods/services or uncompleted portion of the Subcontract shall become the property of the Company, and the Subcontractor shall hold the same for a reasonable time awaiting receipt of the Company’s instructions.

c. Any payments based on cancellation or suspension, whether for default or convenience, shall be in conformance with the cost principles contained in the Federal Acquisition Regulation.

29.  STOP WORK ORDER  

(a) Jacobs may, at any time, by written order to the Subcontractor, require the Subcontractor to stop all, or any part, of the work called for by this subcontract for a period of 90 days after the order is delivered to the Subcontractor, and for any further period to which the parties may agree. The order shall be specifically identified as a stop-work order issued under this clause. Upon receipt of the order, the Subcontractor shall immediately comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the period of work stoppage. Within a period of 90 days after a stop-work is delivered to the Subcontractor, or within any extension of that period to which the parties shall have agreed, the Contracting Officer shall either --

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order.

(b) If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof expires, the Subcontractor shall resume work. Jacobs shall make an equitable adjustment in the delivery schedule or contract price, or both, and the contract shall be modified, in writing, accordingly, if --

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

(2) The Subcontractor asserts its right to the adjustment within 20 days after the end of the period of work stoppage; provided, that, if Jacobs decides the facts justify the action, Jacobs may receive and act upon the claim submitted at any time before final payment under this contract.

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

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

30. SET-OFF

The Company shall have the right to set-off any amount owing at any time from the Subcontractor to the Company or any of its affiliates against any amount payable at any time by the Company whether or not in connection with this Subcontract.

31. LIMITATION OF COST (Applicable to cost-reimbursement, Labor Hour, or Time and Materials subcontracts)

a. The parties estimate that performance of this subcontract, exclusive of any fee, will not cost the Company more than

     (1) the estimated cost specified in the Pricing Schedule or,

     (2) if this is a cost-sharing subcontract, the Company’s share of the estimated cost specified in the Pricing Schedule.

     The Subcontractor agrees to use its best efforts to perform the work specified in the Schedule and all obligations under this subcontract within the estimated cost, which, if this is a cost-sharing subcontract, includes both the Company's and the Subcontractor's share of the cost.

b. The Subcontractor shall notify the Subcontract Manager in writing whenever it has reason to believe that --

     (1) The costs the Subcontractor expects to incur under this subcontract in the next 60 days, when added to all costs previously incurred, will exceed 75 percent of the estimated cost specified in the Pricing Schedule; or

     (2) The total cost for the performance of this subcontract, exclusive of any fee, will be either greater or substantially less than had been previously estimated.

c. As part of the notification, the Subcontractor shall provide the Subcontract Manager a revised estimate of the total cost of performing this subcontract.

d. Except as required by other provisions of this subcontract, specifically citing and stated to be an exception to this clause --

     (1) The Company is not obligated to reimburse the Subcontractor for costs incurred in excess of

          (i) the estimated cost specified in the Pricing Schedule or,

          (ii) if this is a cost-sharing subcontract, the estimated cost to the Company specified in the Pricing Schedule; and

     (2) The Subcontractor is not obligated to continue performance under this subcontract (including actions under the Cancellation and Default clause of this subcontract) or otherwise incur costs in excess of the estimated cost specified in the Pricing Schedule, until the Subcontract Manager

          (i) notifies the Subcontractor in writing that the estimated cost has been increased and

          (ii) provides a revised estimated total cost of performing this subcontract.

          If this is a cost-sharing subcontract, the increase shall be allocated in accordance with the formula specified in the Schedule.

e. No notice, communication, or representation in any form other than that specified in subparagraph (d)(2) above, or from any person other than the Subcontract Manager, shall affect this subcontract's estimated cost to the Company.  In the absence of the specified notice, the Company is not obligated to reimburse the Subcontractor for any costs in excess of the estimated cost or, if this is a cost-sharing subcontract, for any costs in excess of the estimated cost to the Company specified in the Schedule, whether those excess costs were incurred during the course of the subcontract or as a result of termination.

f. If the estimated cost specified in the Pricing Schedule is increased, any costs the Subcontractor incurs before the increase that are in excess of the previously estimated cost shall be allowable to the same extent as if incurred afterward, unless the Subcontract Manager issues a termination or other notice directing that the increase is solely to cover termination or other specified expenses.

g. Change orders shall not be considered an authorization to exceed the estimated cost to the Company specified in the Schedule, unless they contain a statement increasing the estimated cost.

h. If this subcontract is terminated or the estimated cost is not increased, the Company and the Subcontractor shall negotiate an equitable distribution of all property produced or purchased under the subcontract, based upon the share of costs incurred by each.

32.  DRUG AND ALCOHOL POLICY

a.  Subcontractor agrees to advise its employees and the employees of its subcontractors and agents that it is the policy of the Company that (1) the manufacture, dispensation, or sale, offer for sale, purchase, use, transfer, or possession of illegal drugs on Company premises is prohibited; (2) employees, while on the Company’s premises, are prohibited from being under the influence of alcohol ("Under the Influence" means that the employee is affected by alcohol in any detectable manner); (3) entry onto the Company’s premises constitutes consent to an inspection of the employee and his or her vehicle as personal effects while entering, on, or leaving premises; (4) any employee who is found in violation of this policy or who refuses to permit an inspection may be removed or barred from the Company’s premises at the discretion of the Company.  As used herein, "Company’s premises" means the Company’s property, leased or otherwise, including Government owned project site locations in which the Company business is being conducted, and Company owned or rented vehicles and/or equipment.

b. Regarding employees that work on Company premises, the Subcontractor agrees to implement a Drug and Alcohol Policy no less stringent than the Company policy. Except where prohibited by law, the Subcontractor will require employees who are involved in a workplace incident which results or could have resulted in an injury to a person (other than first aid) and/or property damage, to submit to a post-incident test for drugs and/or alcohol as part of the investigation of such incident.

c. Subcontractor shall defend and hold the Company harmless from any suits or claims by its employees relating to enforcement of this provision.
d. Subcontractor shall include this clause, including this paragraph d, in any lower-tier subcontracts awarded that requires on-site work.

 FORMCHECKBOX 

33.  HOURS OF WORK

The normal hours of work (unless otherwise stated) are from 7:00 a.m. to 4:30 p.m., Monday through Friday, excluding holidays.  The lunch period for Subcontractors requiring escorts is from 11:30 a.m. to 12:30 p.m.  Access to work sites may be restricted to these hours and days.   For work during other than normal hours of work, the Subcontractor shall submit, in writing, for the Subcontract Manager’s approval, a notice of any period of scheduled work at times other than the normal hours of work specified above.  This notice shall be submitted no less than five (5) work-days prior to each period of work scheduled at times other than normal hours of work including Federal holidays. 
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34.  SUBCONTRACTOR PERSONNEL AND EQUIPMENT

Subcontractor shall be responsible for the maintenance of all equipment.  Necessary ancillary equipment will also be kept in good repair and operating condition to ensure that Subcontractor's operations shall proceed in an efficient and effective manner.  Equipment substitutions may be made only with the consent of the Project Manager. 

 FORMCHECKBOX 

35.  CAUTION MARKINGS – ASBESTOS MATERIALS

In accordance with 29 CFR 1910.1001, the following caution labels shall be placed on products containing asbestos fibers and to the containers of all items containing asbestos in a form that can be inhaled.

CAUTION

CONTAINS ASBESTOS FIBERS

AVOID CREATING DUST

BREATHING ASBESTOS DUST CAN CAUSE

SERIOUS BODILY HARM

The above label shall be printed in letters of sufficient size as to be readily visible and legible.

36.
RESERVED
 FORMCHECKBOX 

37.  SITE ACCESS/RESTORATION/CONDITIONS

a. LEGAL ACCESS - The Project Manager will be responsible for and provide legal access to the site.  It will be the Subcontractor’s responsibility to comply with the terms of the access.

b. SITE ACCESSIBILITY - It will be the Subcontractor’s responsibility to determine accessibility to the sites with equipment proposed for use on the project.  Some adjustment in site locations can and will be made, upon the approval of the Project Manager, to avoid obstructions or to allow better accessibility for equipment.

c. SITE RESTORATION - Site restoration will be accomplished by the Subcontractor (in the event the Subcontractor’s vehicle, equipment or personnel disturb the sites) in accordance with the subcontract and upon the completion of work at the site or as further directed by the Project Manager.

 FORMCHECKBOX 

38.
TRANSPORTATION OF HAZARDOUS WASTE AND
CONTAMINATED MATERIALS
In the performance of the subcontract, the Subcontractor may be required to transport hazardous waste and/or contaminated materials to off-site treatment or disposal facilities.  When such transportation is stipulated, the Subcontractor shall comply with the following requirements.

a. The Subcontractor shall ensure that only trucks certified by the manufacturer as meeting the Department of Transportation (DOT) 311 and 312 specification are used to transport bulked liquid waste.

b. The Subcontractor shall ensure that all Installation Restoration Program (IRP) waste materials  transported to any off-site locations have waste manifests signed by the Government accompanying  the shipments.

c. The Subcontractor shall ensure that all IRP waste materials transported on public roads have bills of lading accompanying the shipments in addition to waste manifests.

d. The Subcontractor shall ensure that all waste transport vehicle operators comply with the minimum health and safety training requirements specified by EPA, DOT and the Occupational Safety and Health Administration (OSHA) for hazardous waste vehicle operators.

e.    The Subcontractor shall obtain letters of commitment from waste haulers and from treatment, disposal, or recovery facility Governments/operators to haul and accept Air Force waste shipments.  The letters shall indicate all agreements and commitments for handling and acceptance of the specified materials as described in each contract.

39.
RESERVED
 FORMCHECKBOX 

40.  SECURITY REQUIREMENTS

a. The Subcontractor shall comply with all Government security requirements.  Upon request, the Subcontractor shall submit the name and address of each employee hired for work on this Subcontract and shall cause to be filled out questionnaires and other forms as may be required for security.

b. Neither the Subcontractor nor any of its employees shall disclose or cause to be disseminated any information concerning the operations of the activity which could result in or increase the likelihood of the possibility of a breach of the Government's security or interrupt the continuity of its operations.

c. Disclosure of information relating to the services hereunder to any person not entitled to receive it, or failure to safeguard any classified information that may come to the Subcontractor or any person under his control in connection with work under this Subcontract, may subject the Subcontractor, his agents or employees to criminal liability under 18 U.S.C. Sec. 793 (Gathering, Transmitting, or Losing Defense Information) and Sec. 798 (Disclosure of Classified Information).

d. All inquiries, comments or complaints arising from any matter observed, experienced, or learned as a result of or in connection with the performance of this Subcontract, the resolution of which may require the dissemination of official information, will be directed to the Subcontract Manager.

e. Deviations from or violations of any of the provisions of this paragraph will, in addition to all other criminal and civil remedies provided by law, subject the Subcontractor to immediate termination for default. 

 FORMCHECKBOX 

41.  ACTIVITY REGULATIONS

The Subcontractor and its employees shall become acquainted with and obey all Government regulations as posted, or as requested by the Government representative at the Activity where the Subcontract will be performed.

 FORMCHECKBOX 

42.  PASSES AND BADGES

a. All Subcontractor employees shall obtain the required employee and vehicle passes.  The Subcontractor shall, prior to the start of the Subcontract, submit to the Project Manager an estimate of the number of personnel expected to be utilized at any one time on the subcontract.  The Subcontractor shall also provide the Project Manager the names, social security numbers, dates of birth, valid driver’s license numbers vehicle registrations, and proof of insurance for all employees that will be on site.  The Government will issue badges without charge.

b. No employee or representative of the Subcontractor will be admitted to the site of work unless they are a citizen of the United States, or, if an alien, employment within the United States is legal.

 FORMCHECKBOX 

43.  SUBCONTRACTOR EMPLOYEES

a. The Subcontractor shall provide to the Subcontract Manager the name or names of the responsible supervisory person or persons authorized to act for the Subcontractor.

b. The Subcontractor shall furnish sufficient personnel to perform all work specified within the subcontract.

c. Subcontractor employees shall conduct themselves in a proper, efficient, courteous and businesslike manner.

 FORMCHECKBOX 

44.  GOVERNMENT OR COMPANY FURNISHED DATA

a. Company furnished data or Government furnished data to be delivered through the Company to the Subcontractor shall be specifically set forth in the subcontract as deliverables to the Subcontractor.  Accordingly, it is the Subcontractor’s responsibility to secure any other cited data; i.e., military specifications, regulatory citations, etc.

b. If the data to be delivered is (1) not suitable for its intended use; and/or (2) not delivered; or (3) not delivered in a timely manner and such untimely delivery impedes work, then the Subcontractor may request equitable adjustment pursuant to the paragraph entitled “Changes” of these Provisions.  Additionally--

1)  Title to Company or Government furnished data shall remain with the Company or the Government, respectively, and

2)  The Subcontractor shall use the Company or Government furnished data only in connection with this subcontract.

 FORMCHECKBOX 

45. 
FABRICATION OR ACQUISITION OF NONEXPENDABLE PROPERTY

The Subcontractor shall not fabricate nor acquire under this Subcontract, either directly or indirectly through a subcontract, any item of nonexpendable property without written approval from the Subcontract Manager.  If approved, the equipment is subject to the appropriate FAR clause addressing Government Property.  If that clause is not contained in the Subcontract prior to approval, the approval constitutes incorporation of the appropriate FAR Government Property clause.

 FORMCHECKBOX 

46.  DISPOSAL

a. All nonusable surplus material and debris resulting from work under this Subcontract shall be disposed of by the Subcontractor.  The Subcontractor shall be responsible for transportation and disposal of nonhazardous debris, rubbish and nonusable material resulting from work under this Subcontract.  Nonhazardous waste must be disposed of by the Subcontractor, and a site approved by the Project Manager and the Government representative.

b. The Subcontractor shall be responsible for assuring that all waste and excess sampling materials generated as a result of work under this subcontract is packaged, labeled, and stored in accordance with the Resource Conservation and Recovery Act and its associated state and local laws and regulations.

c. The Subcontractor may be tasked to properly dispose of hazardous waste generated as a result of work under this Subcontract.  Transportation of hazardous waste to Government designated (through the Company) disposal sites shall be the responsibility of the Subcontractor; however, manifests for the waste shall by the Government Representative designated by the Commanding Officer of the Activity where the Subcontract will be performed.

d. In connection with the disposal of hazardous or non-hazardous materials, the Subcontractor may be tasked to provide a list of recommended disposal sites.

 FORMCHECKBOX 

47.  HEALTH AND SAFETY TRAINING

The Subcontractor shall certify to the Company in writing that each of its employees, subcontractors, or consultants has completed a training program (IAW 29CFR1910.120), including an 8-hour refresher training course within the last twelve (12) months, in relation to this Project, prior to assignment of any such employee, subcontractor, or consultant to a hazardous waste site.

 FORMCHECKBOX 

48.  SUBCONTRACTOR ACCOUNTING SYSTEM

The Subcontractor shall employ an accounting system for this Subcontract to identify record and invoice costs on a Delivery Order specific basis. Specific cost documentation for each Delivery Order must be readily retrievable and sufficiently identifiable to enable cross-referencing with payment vouchers.

 FORMCHECKBOX 

49.  FIRE PREVENTION

The Subcontractor shall ensure that all employees know how to turn on a fire alarm.  The Subcontractor shall observe all requirements for handling and storage of combustible supplies, materials, waste and trash.  Subcontractor employees operating critical equipment shall be trained to properly respond during a fire alarm or fire in accordance with Activity instruction procedures.  The Subcontractor shall provide a fireproof storage area for all hard copy and electronic data.

 FORMCHECKBOX 

50.  RECORD RETENTION

a. The Subcontractor shall establish and maintain approved documented procedures for identification, collection, indexing, access, filing, storage, maintenance, and disposition of all records supporting contracted work.  Records shall include, but not be limited to, both the hard copy and electronic data supporting contractual, financial, analytical, testing, calibration, maintenance, design, construction, QA/QC, and health and safety work performance. Both the hard copy and the electronic deliverable are required because as laboratory systems are modified the electronic data system may not remain compatible with older data files.

b. Storage of records ensures that records are readily retrievable in facilities that provide a suitable environment to minimize deterioration or damage and to prevent loss.

c. The Subcontractor shall retain all records for a period of five years after completion of the last delivery order issued against the Subcontract, if any, or from date of final payment, whichever is later and applicable.

d. The Subcontractor shall provide access to the records to the Company and the Government or their representatives at any time during the retention period described above.

e. The Subcontractor shall appropriately maintain and ensure the retrievability of records that require special processing and control, such as computer codes or information on high-density media or optical disks.

 FORMCHECKBOX 

51.  ORDERING

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 writing by the Subcontract Manager. Such orders may be issued at any time during the stated period of performance of this Subcontract.

b.
All delivery orders or task orders are subject to the terms and conditions of this subcontract. In the event of conflict between a delivery order or task order and this subcontract, the subcontract shall control.

c.
If mailed, a delivery order or task order is considered "issued" when the Company deposits the order in the mail. Orders may be issued orally, by facsimile, or by electronic commerce methods only if authorized in this Subcontract.

 FORMCHECKBOX 

52.
INDEFINITE QUANTITY

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

b.
Delivery or performance shall be made only as authorized by orders issued in accordance with the Ordering provision. The Subcontractor shall furnish to the Company, when and if ordered, the supplies or services specified in the Pricing Schedule.

c.
Except for any limitations on quantities in the Schedule, there is no limit on the number of orders that may be issued. The Company may issue orders requiring delivery to multiple destinations or performance at multiple locations.

d.
Any order issued during the effective period of this Subcontract and not completed within that period shall be completed by the Subcontractor within the time specified in the order. The Subcontract shall govern the Subcontractor's and Company's rights and obligations with respect to that order to the same extent as if the order were completed during the contract's effective period; provided, that the Subcontractor shall not be required to make any deliveries under this Subcontract after the expiration of the delivery order or task order.

OPTIONAL PARAGRAPH, APPLICABLE ONLY IF BOX IS MARKED:  

 FORMCHECKBOX 

e.
If the quantity of a unit-priced item in this Subcontract is an estimated quantity and the actual quantity of the unit-priced item varies more than 15 percent above or below the estimated quantity, an equitable adjustment in the Subcontract unit price shall be made upon demand of either party. The equitable adjustment shall be based upon any increase or decrease in costs due solely to the variation above 115 percent or below 85 percent of the estimated quantity. If the quantity variation is such as to cause an increase in the time necessary for completion, the Subcontractor may request, in writing, an extension of time, to be received by the Company within 10 days from the beginning of the delay, or within such further period as may be granted by the Company before the date of final settlement of the Subcontract. Upon the receipt of a written request for an extension, the Company shall ascertain the facts and make an adjustment for extending the completion date as, in the judgment of the Company, is justified.

 FORMCHECKBOX 

54.  OPTION TO EXTEND OR INCREASE QUANTITIES

a. This Subcontract may or may not contain separately priced option periods or items. 

b. If the Subcontract does not contain separately priced option periods or items, the Company may require continued performance of any services, delivery of items beyond existing performance periods, or increases in quantities stated in this Subcontract.  The Subcontractor agrees that the Company may unilaterally exercise that option at the prices contained in this Subcontract unless the services being extended are subject to revisions to prevailing labor rates provided by the Department of Labor (in such cases, the Subcontractor shall be entitled to an equitable adjustment to cover those revised labor costs).  This option may be exercised more than once, but the cumulative total extension shall not exceed 6 months (for extensions to the period of performance or delivery) or increase the quantities by more than the original quantity stated in this Subcontract without obtaining consent from the Subcontractor.  This option may only be exercised if the Company has provided preliminary written notice of its intent to extend or increase prior to the Subcontract expiration date.

c. If the Subcontract contains separately priced option periods or items, the Company may extend the term of this Subcontract by written notice to the Subcontractor provided the Company issues preliminary written notice of its intent to do so prior to the subcontract expiration date.  If the Company exercises this option, the extended subcontract shall be considered to include this option provision.

 FORMCHECKBOX 

55.  PERFORMANCE AND PAYMENT BONDS

(a) Definitions. As used in this clause --
"Original subcontract price" means the award price of the subcontract or, for requirements subcontracts, the price payable for the estimated quantity; or for indefinite-quantity subcontracts, the price payable for the individual delivery orders issued hereunder. Original subcontract price does not include the price of any options, except those options exercised at the time of subcontract award.

(b) If this subcontract is for services or supplies, the Subcontractor shall furnish a performance bond, using the Company’s format, for the protection of the Company in an amount equal to 100 percent of the original subcontract price and a payment bond , using the Company’s format, in an amount equal to 100 percent of the original subcontract price.

(c) If this subcontract is for construction, the Subcontractor shall furnish a performance bond , using the Company’s format, for the protection of the Company in an amount equal to 100 percent of the original subcontract price and a payment bond , using the Company’s format, in an amount equal to 100 percent of the original contract price.

(d) The Subcontractor shall furnish all executed bonds, including any necessary reinsurance agreements, to the Company, within 10 days, but in any event, before starting work.

(e) The Company may require additional performance and payment bond protection if the contract price is increased. The Company may secure additional protection by directing the Subcontractor to increase the penal amount of the existing bonds or to obtain additional bonds.

(f) The bonds shall be in the form of firm commitment, supported by corporate sureties whose names appear on the list contained in Treasury Department Circular 570, individual sureties, or by other acceptable security such as postal money order, certified check, cashier's check, irrevocable letter of credit, or, in accordance with Treasury Department regulations, certain bonds or notes of the United States. Treasury Circular 570 is published in the Federal Register, or may be obtained from the:
    U.S. Department of Treasury

Financial Management Service

Surety Bond Branch

401 14th Street, NW, 2nd Floor, West Wing

Washington, DC 20227

56.  FEDERAL CLAUSES INCORPORATED BY REFERENCE

a. The clauses of the Federal Acquisition Regulation (FAR) and the Agency supplements set forth below are incorporated by reference.  The obligations of the Company to the Government as provided in these clauses shall be deemed to be the obligations of the Subcontractor to the Company.  However, when these clauses include a requirement for the settlement of disputes between the parties in accordance with the “Disputes” clause, the dispute shall be disposed of in accordance with the “Disputes or Claims” clause of these Provisions.  Clauses referenced below shall be those in effect on the effective date of the Company’s prime contract identified elsewhere.

b.  Wherever necessary to make the context of the clauses set forth below applicable, the term “Contractor” shall mean Subcontractor, the term “Contract” shall mean this subcontract, and the term “Government”, “Contracting Officer” and equivalent phrases shall mean the Company, except: (1) In the phrases “Government Property”, “Government-Owned Property”, “Government Equipment”, “Government-Furnished Property”, and “Government-Owned Equipment”, (2) When a right, act, authorization, or obligation can be granted or performed only by the Government or prime contract Contracting Officer or a duly authorized representative, (3) When access to proprietary financial information or other proprietary data is required, (4) When title to property is to be transferred directly to the Government, (5) Where specifically modified as noted below.

c. Any referenced time periods for compliance with reporting and notification requirements flowed down to the Subcontractor shall be adjusted by decreasing the response time by 10 days so as to allow the Company adequate time to comply at the higher tier.

         Reference

  (FAR, DFARS, etc.)   


Title


52.204-2
AUG 1996
SECURITY REQUIREMENTS (Delete reference to Changes clause) 

52.204-9
SEP 2007
PERSONAL IDENTITY VERIFICATION OF CONTRACTOR PERSONNEL

52.211-15
SEP 1990
DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS

52.219-8
MAY 2004
UTILIZATION OF SMALL BUSINESS CONCERNS

52.222-4
SEP 2000
CONTRACT WORK HOURS AND SAFETY STANDARDS ACT – OVERTIME COMPENSATION

52.222-21
FEB 1999
PROHIBITION OF SEGREGATED FACILITIES

52.222-26
MAR 2007
EQUAL OPPORTUNITY

52.222-36
JUN 1998
AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES

52.225-13
JUN 2008
RESTRICTIONS ON CERTAIN FOREIGN PURCHASES

52.227-11
JUN 1997
PATENT RIGHTS-RETENTION BY THE CONTRACTOR (SHORT FORM) (AS MODIFIED BY 1852.227-11, MAY 2002)

52.227-14
JUN 1987
RIGHTS IN DATA – GENERAL ALT II, ALT III AS MODIFIED BY 1852.227-14 NASA FAR SUPPLEMENT (OCT 1995)

52.244-6
MAR 2007
SUBCONTRACTS FOR COMMERCIAL ITEMS 

52.245-1
JUN 2007
GOVERNMENT PROPERTY

1852.204-76  MAY 2007
SECURITY REQUIREMENTS FOR        
UNCLASSIFIED INFORMATION 
TECHNOLOGY RESOURCES

1852.219-74 SEP 1990

USE OF RURAL AREA SMALL 
BUSINESSES

1852.223-74 MAR 1996
DRUG-AND ALCOHOL-FREE 
WORKFORCE

1852.237-72 JUN 2005

ACCESS TO SENSITIVE 
INFORMATION
1852.237-73 JUN 2005

RELEASE OF SENSITIVE 
INFORMATION
Clauses applicable to Subcontracts for Construction

52.222-6 
JUL 2005
DAVIS-BACON ACT

52.222-7
FEB 1988
WITHHOLDING OF FUNDS

52.222-8
FEB 1988
PAYROLLS AND BASIC RECORDS

52.222-9
JUL 2005
APPRENTICES AND TRAINEES

52.222-10
FEB 1988
COMPLIANCE WITH COPELAND ACT REQUIREMENTS

52.222-11
JUL 2005
SUBCONTRACTS (LABOR STANDARDS)

52.222-12
FEB 1988
CONTRACT TERMINATION-DEBARMENT

52.222-13 
FEB 1988
COMPLIANCE WITH DAVIS-BACON AND RELATED ACT REGULATIONS

52.222-14
FEB 1988
DISPUTES CONCERNING LABOR STANDARDS

52.222-15
FEB 1988
CERTIFICATION OF ELIGIBILITY

52.222-27
FEB 1999
AFFIRMATIVE ACTION COMPLIANCE REQUIREMENTS FOR CONSTRUCTION

52.225-9
FEB 2009
BUY AMERICAN ACT-CONSTRUCTION MATERIALS (UNDER $7,443,000)

52.225-11
AUG 2009
BUY AMERICAN ACT-CONSTRUCTION MATERIALS (OVER $7,443,000)

52.225-21
MAR 2009
REQUIRED USE OF AMERICAN IRON, STEEL, AND OTHER MANUFACTURED GOODS-BUY AMERICAN ACT-CONSTRUCTION MATERIALS (Applicable in lieu of FAR clause 52.225-9 when using funds appropriated under the Recovery Act)

52.225-23
MAR 2009
REQUIRED USE OF AMERICAN IRON, STEEL, AND OTHER MANUFACTURED GOODS-BUY AMERICAN ACT-CONSTRUCTION MATERIALS (Applicable in lieu of FAR clause 52.225-1 when using funds appropriated under the Recovery Act)

52.227-4
APR 1984
PATENT INDEMNITY-CONSTRUCTION CONTRACTS

52.228-2
OCT 1997
ADDITIONAL BOND SECURITY

52.228-5
JAN 1997
INSURANCE-WORK ON A GOVERNMENT INSTALLATION

52.228-11
FEB 1992
PLEDGES OF ASSETS

52.228-12
OCT 1995
PROSPECTIVE SUBCONTRACTOR REQUESTS FOR BONDS

52.228-13
OCT 1997
ALTERNATIVE PAYMENT PROTECTIONS

52.228-14
DEC 1999
IRREVOCABLE LETTER OF CREDIT

52.228-15
JUL 2000
 PERFORMANCE AND PAYMENT BONDS-CONSTRUCTION

52.232-5
NOV 2006
PAYMENTS UNDER FIXED PRICE CONSTRUCTION CONTRACTS

52.232-27
OCT 2008
PROMPT PAYMENT FOR CONSTRUCTION CONTRACTS (paragraph (a)(1)(i)(a) is modified to read ’30 days’)

52.236-2
APR 1984
DIFFERING SITE CONDITIONS

52.236-3
APR 1984
SITE INVESTIGATION AND CONDITIONS AFFECTING THE WORK

52.236-5
APR 1984
MATERIAL AND WORKMANSHIP

52.236-6
APR 1984
SUPERINTENDENCE BY THE CONTRACTOR

52.236-7
NOV 1991
PERMITS AND RESPONSIBILITIES

52.236-8
APR 1984
OTHER CONTRACTS

52.236-9
APR 1984
PROTECTION OF EXISTING VEGETATION, STRUCTURES, EQUIPMENT, UTILITIES, AND IMPROVEMENTS

52.236-10
APR 1984
OPERATIONS AND STORAGE AREAS

52.236-11
APR 1984
USE AND POSSESSION PRIOR TO COMPLETION

52.236-14
APR 1984
AVAILABILITY AND USE OF UTILITY SERVICES

52.236-15
APR 1984
SCHEDULES FOR CONSTRUCTION CONTRACTS

52.236-21
FEB 1997
SPECIFICATIONS AND DRAWINGS FOR CONSTRUCTION-ALT I (APR 1984)

52.236-22
APR 1984
DESIGN WITHIN FUNDING LIMITATIONS

52.236-23
APR 1984
RESPONSIBILITY OF THE ARCHITECT-ENGINEER CONTRACTOR

52.236-24
APR 1984
WORK OVERSIGHT IN ARCHITECT-ENGINEER CONTRACTS

52.236-25
JUN 2003
REQUIREMENTS FOR REGISTRATION OF DESIGNERS

52.236-26
FEB 1995
PRECONSTRUCTION CONFERENCE

52.242-14
APR 1984
SUSPENSION OF WORK

52.243-4
JUN 2007
CHANGES

52.245-9
JUN 2007
USE AND CHARGES

52.246-12
AUG 1996
INSPECTION OF CONSTRUCTION

52.246-21
MAR 1994
WARRANTY OF CONSTRUCTION –ALT I (APR 1984)

52.248-3
SEP 2006
VALUE ENGINEERING-CONSTRUCTION

52.249-2
MAY 2004
TERMINATION FOR CONVENIENCE OF THE GOVERNMENT (FIXED PRICE) ALT I (SEP 1996)

52.249-10
APR 1984
DEFAULT (FIXED PRICE CONSTRUCTION)

1852.209-72 DEC 1988
COMPOSITION OF THE 
CONTRACTOR

1852.236-73 DEC 1988
HURRICANE PLAN

Clauses applicable to Labor Hour, Time and Material or Cost Reimbursable Subcontracts

52.216-7
DEC 2002
ALLOWABLE COST AND PAYMENT

Clauses applicable to Subcontracts in excess of $100,000

52.203-6
SEP 2006
RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT

52.203-7
JUL 1995
ANTI-KICKBACK PROCEDURES

52.203-12
SEP 2007
LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS

52.215-2
MAR 2009
AUDIT AND RECORDS – NEGOTIATION

52.215-14
OCT 1997
INTEGRITY OF UNIT PRICES

52.222-35
SEP 2006
EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.222-37
SEP 2006
EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.223-14
AUG 2003
TOXIC CHEMICAL RELEASE REPORTING [Note: All reports must be submitted to the Government through the Contracting Officer]

52.227-1
DEC 2007
AUTHORIZATION AND CONSENT

52.227-2
DEC 2007
NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT

52.248-1
FEB 2000
VALUE ENGINEERING

Clauses applicable to Subcontracts in excess of $500,000

52.230-2
OCT 2008
COST ACCOUNTING STANDARDS

52.230-6
MAR 2008
ADMINISTRATION OF COST ACCOUNTING STANDARDS

Clauses applicable to Subcontracts in excess of $550,000 awarded to Large Business

52.219-9
APR 2008
SMALL BUSINESS SUBCONTRACTING PLAN

1852.219-75 MAY 1999
SMALL BUSINESS 
SUBCONTRACTING REPORTING

Clauses applicable to Subcontracts in excess of $650,000

52.215-11
OCT 1997
PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA-MODIFICATIONS

52.215-13
OCT 1997
SUBCONTRACTOR COST OR PRICING DATA -- MODIFICATIONS

52.215-15
OCT 2004
PENSION ADJUSTMENTS AND ASSET REVISIONS

52.215-18
JUL 2005
REVERSION OR ADJUSTMENT OF PLANS FOR POSTRETIREMENT BENEFITS (PRB) OTHER THAN PENSIONS

52.215-19
OCT 1997
NOTIFICATION OF OWNERSHIP CHANGES

Clauses applicable to Subcontracts in excess of $5,000,000

52.203-13
DEC 2007
CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT

52.203-14
DEC 2007
DISPLAY OF HOTLINE POSTER(S)

NASA LANGLEY CLAUSES

(LIMITED) RELEASE OF CONTRACTOR CONFIDENTIAL BUSINESS INFORMATION (CBI) (LaRC 52.204-104)(Jan 2002)

ENABLING CLAUSE BETWEEN ROME CONTRACTOR AND OTHER LANGLEY CONTRACTORS (LaRC 52.215-116)(Feb 2003)

LIMITATION OF FUTURE CONTRACTING

The Subcontractor, as well as its subcontractors at all tiers, is prohibited from participating under the NASA Langley IQA contract, or any successor contract, as the prime contractor or as a subcontractor at any tier.

TIME EXTENSIONS FOR UNUSUALLY SEVERE WEATHER (LaRC 52.236-108)(Jan 2001)
EQUITABLE ADJUSTMENTS:  WAIVER AND RELEASE OF CLAIMS


Whenever the Contractor submits any proposal, claim or request for equitable adjustment under this contract, such proposal, claim or request shall include all types of adjustments to which the Contractor may be entitled, in their total amounts, including but not limited to adjustments arising out of delays or disruptions or both.  Further, the Contractor agrees that if required by the Contracting Officer, it will execute a release, in form and substance satisfactory to the Contracting Officer, as part of the supplemental agreement setting forth the agreed upon adjustment, and that such release shall discharge the Government, its officers, agents and employees, from any further claims, including but not limited to further claims arising out of delays or disruptions or both.

EQUITABLE ADJUSTMENTS (NASA 1852.243-72)(APR 1998) 

(a)
The provisions of all other clauses contained in this contract which provide for an equitable adjustment, including those clauses incorporated by reference with the exception of the "Suspension of Work" clause (FAR 52.242-14), are supplemented as follows: 

Upon written request, the Contractor shall submit a proposal for review by the Government. The proposal shall be submitted to the contracting officer within the time limit indicated in the request or any extension thereto subsequently granted. The proposal shall provide an itemized breakdown of all increases and decreases in the contract for the Contractor and each subcontractor in at least the following detail: material quantities and costs direct labor hours and rates for each trade; the associated FICA, FUTA, SUTA, and Workmen's Compensation Insurance; and equipment hours and rates.

(b) For the purposes of this clause the following elements of cost shall not be proposed as direct cost, but shall be included as indirect cost in the overhead percentage cited below.  These cost elements include but are not limited to the following: site superintendents, project managers, field and office supervisors and assistants, proposal costs, costs associated with requests for information (RFIs), incidental job burdens, small tools and general overhead allocations.  “Commission” is defined as profit on work performed by others. The percentages for overhead, profit, and commission are negotiable according to the nature, extent, and complexity of the work involved, but in no case shall they exceed the following ceilings:


Overhead   Profit   Commission
To Contractor on work 
performed by other 
------ 
------   
 10%
than its own forces
   

To first tier subcontractor on 
work performed by its
------ 
------  
 10%

subcontractors 

To Contractor and/or 
subcontractors on work
 10% 
 10% 
------ 

performed with their own forces 

(c)
Not more than four percentages for overhead, profit, and commission shall be allowed regardless of the number of subcontractor tiers. 

(d)
The Contractor or subcontractor shall not be allowed overhead or commission on the overhead, profit, and/or commission received by its subcontractors. 

(e)
Equitable adjustments for deleted work shall include credits, limited to the same percentages for overhead, profit, and commission in paragraph (b) of this clause. 

On proposals covering both increases and decreases in the amount of the contract, the application of the overhead, profit, and commission shall be on the net change in direct costs for the Contractor or the subcontractor performing the work. 

(g)
After receipt of the Contractor's proposal, the contracting officer shall act within a reasonable period, provided that when the necessity to proceed with a change does not permit time to properly check the proposal, or in the event of a failure to reach an agreement on a proposal, the contracting officer may order the Contractor to proceed on the basis of the price being determined at the earliest practicable date. In such a case, the price shall not be more than the increase or less than the decrease proposed. 

SAFETY AND HEALTH PLAN INCORPORATED BY REFERENCE
In accordance with Attachment A, ”The Jacobs Health, Safety and Environmental Requirements for US Subcontractors”, the subcontractors safety and health plan, when approved by the Subcontract Manager or his designee, is hereby incorporated in the resultant contract.

SECURITY PROGRAM/NON-U.S. CITIZEN EMPLOYEE

 ACCESS REQUIREMENTS 

(a)
Access to the LaRC by contractor non-U.S. citizen employees, including employees in permanent resident alien status, shall be approved in accordance with NPG 1371.2 and LMS-CP-4850.  Administrative processing requires advance notice of between 20 to 45 days depending on the nationality of the non-U.S. citizen.   Access authorization shall be for a maximum of one year, and must be reevaluated annually.  Non-U.S. citizen employees must be under escort at all times while on Center by a U.S. citizen issued a LaRC identification badge. 

(b) Request for Center access in excess of 90 days requires that a background investigation be conducted on the non-U.S. citizen employee. The processing of a background investigation requires the submittal of a NASA Form 531, "Name Check Request," and a fingerprint card application. Normal processing time for a background investigation is approximately 90 days. A favorably adjudicated background investigation shall allow non-U.S. citizen contractor employee limited unescorted access to the Center. Access shall be limited to work areas identified and deemed necessary and entry and egress to that site.

UNESCORTED ACCESS BY CONTRACTOR EMPLOYEES—CONSTRUCTION (LaRC 52.204-105) (NOV 2002) 
All Construction Contractor employees must, as a minimum, have a favorably adjudicated NASA Name Check (NAC) investigation to be authorized unescorted after-hours access to Langley Research Center, or to be granted continued duty hour access to the Center for over 90 days.  However, a NASA NAC is not required if the Contractor can certify that an employee has an active National Security Clearance (IAW requirements of Executive Order 12968), or has been the subject of a prior favorable NAC investigation. 

To initiate a NASA NAC investigation, the Construction Contractor employee shall submit a completed "Name Check Request" (NASA Form 531), an "Authorization for Release of Credit Reports" (NASA Form 1684), and a completed FD-258, "Applicant Fingerprint Card," to the LaRC Badge and Pass Office, Bldg. 1228/Mail Stop 232.  Normal processing time for a NASA NAC is approximately 60 days.  When it is necessary for an employee, without required background investigation, to perform work after normal duty hours, an individual who has a favorable NAC investigation or holds a current National Security Clearance, or as otherwise approved by the LaRC Security Officer must escort the employee. 

OBSERVATION OF REGULATIONS AND IDENTIFICATION OF CONTRACTOR'S EMPLOYEES (LaRC 52.211-104)(APR2002)

(a)  
Observation of Regulations--In performance of that part of the contract work which may be performed at Langley Research Center or other Government installation, the Contractor shall require its employees to observe the rules and regulations as prescribed by the authorities at Langley Research Center or other installation including all applicable Federal, NASA and Langley safety, health, environmental and security regulations. 

(b) 
 Identification Badges--At all times while on LaRC property, the Contractor shall require its employees, subcontractors and agents to wear badges which will be issued by the NASA LaRC Badge and Pass Office, located at 1 Langley Boulevard (Building No. 1228).  Badges shall be issued only between the hours of 6:30 a.m. and 3:30 p.m., Monday through Friday.  Contractors will be held accountable for these badges, and may be required to validate outstanding badges on an annual basis with the NASA LaRC Security Office.  Immediately upon employee termination or contract completion, badges shall be returned to the NASA LaRC Badge and Pass Office.  It is agreed and understood that all NASA identification badges remain the property of NASA and the Government reserves the right to invalidate such badges at any time. 

(c)  
Employee Out processing--The Contractor shall ensure that all employees who are terminated or no longer connected with work being performed under this contract are out processed through the LaRC Badge and Pass Office.  Badges and keys must be accounted for and returned. 

ORDER OF PRECEDENCE IN CONSTRUCTION CONTRACTS 
Any inconsistency in this contract shall be resolved by giving precedence in the following order:  (a) contract clauses; (b) other documents, exhibits, and attachments; (c) the specifications; and (d) the drawings.

SUPERINTENDENCE BY THE CONTRACTOR
Direct your attention to the requirements of FAR 52.236-6, “Superintendence by the Contractor.”  A competent superintendent is required to directly supervise all work performed on the contract.  The superintendent is required to have the authority to act for the contractor.  The superintendent is required to be on-site, except for incidental absences, at all times when actual work is to be performed.  You are required to designate the superintendent in writing.  All superintendents shall be certified in CPR and First Aid and will be required to attend ROME safety orientation and Safe Plan of Action training prior to starting any work on site.  All superintendents shall have a minimum of five (5) years experience as a superintendent on similar size projects.  A resume of the proposed superintendent’s qualifications shall be submitted to the ROME Procurement Manager upon request.  Final approval of the superintendent will be made by the ROME Procurement Manager.  ROME will have the right to remove a subcontractor’s superintendent at any time.

PUBLIC DISCLOSURE

a. The Subcontractor shall not make public release of any information relating to all or any part of this Subcontract except as authorized in writing by the Subcontract Manager.  In the event the release of information is authorized, the Subcontractor agrees that in the release of information relating to this Subcontract such release shall include a statement to the effect that the project or effort depicted was or is sponsored by the Agency set forth in the authorization.

b.  For the purpose of this clause, “information” includes but is not limited to, news releases, articles, manuscripts, brochures, advertisements, still and motion pictures, speeches, trade association meetings, symposia, published professional papers, etc.

c. Two copies of any information to be released must be submitted to the Subcontract Manager for review and clearance sixty (60) days prior to release.

d. Nothing in the foregoing shall affect compliance with the requirements of any other clause contained herein.

e. The Subcontractor further agrees to include the requirements of this clause in any lower-tier subcontracts awarded as a result of this Subcontract.

SUBMITTAL SCHEDULE

The Subcontractor shall submit to the Company a submittal schedule within ten days after receipt of Notice to Proceed with the Work (or, if no Notice to Proceed is to be issued, ten days after the effective date of the subcontract).  The Submittal Schedule shall show all required submittals (reporting requirements), dates to be submitted and requested comments required from Company.  All material submittals shall be sent to: ROME Group, Bldg. 1229, Room 137, NASA LaRC, Hampton, VA   23681, ATTN:  Vickie Manuel.

LIST OF KEY PERSONNEL
For contracts over $100,000.00, the contractor shall submit prior to starting any work at LaRC a list of key project personnel to include both administrative and technical.  The administrative list will include, but is not limited to, company project manager, on-site superintendent, project safety person and quality control person.  The technical personnel list will include, but is not limited to, high workers, confined space workers, asbestos workers, welders, electricians, etc.  Based on the complexity of each project, the list of Key Personnel requirement may vary.

33.
CONTRACTURAL AUTHORITY 

In no event shall any understanding or agreement between the Contractor and any other person or persons other than the ROME Group General Manager or Designee on any contract, modification, change order, letter or verbal direction to the Contractor be effective or binding upon ROME Group.  All such actions must be formalized by a proper contractual document executed by a ROME Group General or Designee Manager.  The Contractor is hereby put on notice that in the event any person or persons other than the ROME Group General Manager or Designee directs a change in the work to be performed, it is the Contractor’s responsibility to make inquiry of the ROME Group General Manager or Designee before making the deviation.  Payments will not be made without being authorized by the ROME Group General Manager or Designee with the legal authority to bind the ROME Group. It is understood that the General Manager’s designee’s for this solicitation are:

Dorian Derse, Manager, Contracts Manager

Allen Derby, Subcontract Manager

Jayne Gluck, Subcontract Manager

Bonnie Terwilliger, Contract Specialist

57.  CERTIFICATIONS AND REPRESENTATIONS
This section contains certifications and representations that are material representations of fact upon which JACOBS will rely in making awards to Contractor. By submitting its written offer, or providing oral offers/quotations at the request of JACOBS, or accepting any Contract, Contractor certifies to the representations and certifications as set forth below in this clause. These certifications shall apply whenever these terms and conditions are incorporated by reference in any Contract, agreement, other contractual document, or any quotation, request for quotation (oral or written), request for proposal or solicitation (oral or written), issued by JACOBS. Contractor shall immediately notify JACOBS of any change of status with regard to these certifications and representations. 

(a)
FAR 52.203-11 Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions (Applicable to solicitations and contracts exceeding $100,000) 

(1) The definitions and prohibitions contained in the clause at FAR 52.203-12, Limitation on Payments to Influence Certain Federal Transactions are hereby incorporated by reference in paragraph (b) of this certification.

(2) Contractor certifies that to the best of its knowledge and belief that on and after December 23, 1989--

(a) No Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment or modification of any Federal contract, grant, loan, or cooperative agreement;

(b) If any funds other than Federal appropriated funds (including profit or fee received under a covered Federal transaction) have been paid, or will be paid, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with a solicitation or order, the offeror shall complete and submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities, in accordance with its instructions, and 

(c) Contractor will include the language of this certification in all subcontracts at any tier and require that all recipients of subcontract awards in excess of $100,000 shall certify and disclose accordingly.

(3) Submission of this certification and disclosure is a prerequisite for making or entering into a contract as imposed by section 1352, title 31, United States Code. Any person who makes an expenditure prohibited under this provision or who fails to file or amend the disclosure form to be filed or amended by this provision, shall be subject to a civil penalty of not less than $10,000, and not more than $100,000, for each such failure.

(b)
FAR 52.209-5 Certification Regarding Debarment, Suspension, Proposed Debarment, and Other Responsibility Matters.

(1) Contractor certifies that, to the best of its knowledge and belief, that contractor and/or any of its Principals, (as defined in FAR 52.209-5,) are not presently debarred, suspended, proposed for debarment, or declared ineligible for the award of contracts by any Federal agency.

(2) Contractor certifies that, to the best of its knowledge and belief, that contractor and/or any of its Principals have not within a three-year period preceding this offer, been notified of any delinquent Federal taxes in an amount that exceeds $3,000 for which the liability remains unsatisfied.

(3) Contractor shall provide immediate written notice to JACOBS if, any time prior to award of any contract, it learns that its certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

(c)
FAR 52.222-22 Previous Contracts and Compliance Reports. Contractor represents that if Contractor has participated in a previous contract or subcontract subject to the Equal Opportunity clause FAR 52.222-26 (i) Contractor has filed all required compliance reports, and (ii) that representations indicating submission of required compliance reports, signed by proposed subcontractors, will be obtained before subcontract awards.

(d)
FAR 52.222-25 Affirmative Action Compliance. Contractor represents (1) that Contractor has developed and has on file at each establishment, affirmative action programs required by the rules and regulations of the Secretary of Labor (41 CFR 60-1 and 60-2), or (2) that in the event such a program does not presently exist Contractor will develop and place in operation such a written Affirmative Action Compliance Program within 120 days from the award of this Contract.

(e) 
FAR 52.223-13 Certification Of Toxic Chemical Release Reporting (Applicable to competitive solicitations/Contracts which exceed $100,000)

(1) Submission of this certification is a prerequisite for making or entering into this contract imposed by Executive Order 12969, August 8, 1995.  

(2) Contractor certifies that—

(a) As the owner or operator of facilities that will be used in the performance of this Contract that are subject to the filing and reporting requirements described in section 313 of the Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11023) and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13106), Contractor will file and continue to file for such facilities for the life of the contract the Toxic Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of EPCRA and section 6607 of PPA; or 

(b) None of its owned or operated facilities to be used in the performance of this PO is subject to the Form R filing and reporting requirements because each such facility is exempt for at least one of the following reasons: (i) The facility does not manufacture, process or otherwise use any toxic chemicals listed in 40 C.F.R. 372.65; (ii) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of EPCRA, 42 U.S.C. 11023(b)(1)(A); (iii) The facility does not meet the reporting thresholds of toxic chemicals established under section 313(f) of EPCRA, 42 U.S.C. 11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate certification form has been filed with EPA); (iv) The facility does not fall within Standard Industrial Classification Code (SIC) codes or their corresponding North America Industry Classification System (NAICS); or (A) Major group code 10 (except 1011, 1081, and 1094). (B) Major group code 12 (except 1241).  (C) Major group codes 20 through 39. (D) Industry code 4911, 4931, or 4939 (limited to facilities that combust coal and/or oil for the purpose of generating power for distribution in commerce). (E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C (42 U.S.C. 6921, et seq.), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services on a contract or fee basis); or (v) The facility is not located in the United States or its outlying areas. 

58.
EXECUTION, CORRELATION, INTENT AND INTERPRETATIONS

A. By executing the subcontract, the Subcontractor represents that it has visited the site and has carefully studied and compared the various drawings and other documents, taken field measurements and has investigated the nature and locality of the site and has familiarized itself with market conditions and other difficulties under which the Work is to be performed.  If any part of the Work depends upon timely and proper execution of work by Company, the Government, or other subcontractors, Subcontractor shall promptly report any delays, discrepancies or defects in such other work to Company in writing before proceeding with the Work.

B. The subcontract documents are complementary, and what is required by any one shall be as binding as if required by all.  The intention of the documents is to include all labor, materials, equipment and other items necessary for the proper execution and completion of the Work, including all work which may reasonably be inferred from the subcontract documents as being necessary to produce the intended results.

C. In the case of a conflict between the drawings and specifications, subcontractor shall immediately bring such conflict to Company’s attention, and Company shall make a final determination as to the applicable requirement, it being understood that Subcontractor’s price includes the more stringent requirement.

D. The organization of the specifications into divisions, sections, and articles, and the arrangement of drawings shall not control the Subcontractor in dividing the Work among vendors of major equipment or in establishing the extent of Work to be performed by any trade.

E. Standards:  Where items are specified by the use of a reference standard not found in the specifications, the date of the reference standard shall be the edition cited in the specification unless specifically indicated otherwise.

F.  Subcontractor shall supervise and direct its Work using its best skill and attention, and shall be solely responsible for construction means, methods, sequences, and procedures and for coordinating all portions of the Work under this Subcontract.

G.  Work shall be performed in a thorough, sound, workmanlike, safe and substantial manner.  Subcontractor shall take all necessary precautions to protect and prevent damage to the finished work of others. 

59.
INFORMATION AND OWNERSHIP

A. Unless otherwise provided in the subcontract documents, the Subcontractor will be furnished by the Company, free of charge, one (1) reproducible full size and one (1) reduced copy (if available) all copies of subcontract documents and coordination documents necessary for the execution of the work.  All other copies required by the Subcontractor for the execution of the Work will be the responsibility of the Subcontractor.

B. All documents, drawings, addendum, specifications and copies thereof furnished by Company are and shall remain the Company’s property.  

60.
INFORMATION AND SERVICES REQUIRED 

A. The Government and the Company shall at all times have access to the Work wherever it is in preparation and progress.  The Subcontractor shall provide facilities for such access if required.

B. Information or services under the Company’s control shall be furnished by Company with reasonable promptness to avoid delay in the orderly progress of the work.

C. The Company will be the interpreter of the requirements of the subcontract documents and the judge of performance thereunder by the Subcontractor.  The Government shall be the final interpreter and judge of performance of the project.

61.
OPERATION AND STORAGE AREAS

A. The Company shall afford Subcontractor and its sub-tiers reasonable opportunity for the introduction and storage of their materials and equipment and the execution of their Work.

B. Unless specifically stated otherwise, the Subcontractor is to supply its own field office, telephone, electrical, potable water and warehouse facilities.  These items will be located in an area designated by the Company.

C.
Subcontractor shall be responsible for all materials delivered and Work performed by it or any of its sub-subcontractors or suppliers until final completion and acceptance by Company.   Subcontractor hereby assumes the risk of loss or damage to all materials and equipment furnished by, to, or on behalf of Subcontractor until final completion and acceptance by Company.  Subcontractor shall advise Company in advance of all major shipments of equipment or material and shall coordinate arrival and unloading with Company.  Subcontractor shall be responsible for unloading and storing materials shipped to the Project site.  All shipments shall be consigned to Subcontractor with freight fully prepaid.  Subcontractor shall notify Company 5 days in advance of any shipment.

62.
RESPONSIBILITY FOR THOSE PERFORMING THE WORK

A. The Subcontractor shall be responsible to Company for the acts and omissions of all employees and all sub-tiers, their agents and employees, and all other persons performing any of the Work under a subcontract with the Subcontractor or under the direct supervision of Subcontractor in performance of the Work.

B. Subcontractor shall designate a full-time on-site field representative (the “Subcontractor's Representative”), who shall be assigned to the Project site and who shall have authority to receive notices and instructions on Subcontractor’s behalf, and who shall be in charge of and responsible for the Work.  Subcontractor’s Representative shall be competent, fully acquainted with the Work, and have the authority to approve changes in the Work on behalf of Subcontractor.  Subcontractor’s Representative shall render approvals and decisions promptly and furnish information expeditiously and in time to meet the dates set forth in the Subcontract Schedule.  Subcontractor shall not commence Work until it has furnished Company in writing the name of the Subcontractor’s Representative.  Subcontractor may not change the Subcontractor’s Representative without the prior written consent of the Company.  Subcontractor shall promptly replace Subcontractor’s Representative when directed to do so by the Company.

63.
SPECIFICATIONS AND DRAWINGS FOR
CONSTRUCTION

A.  Work shall be performed in accordance with all the requirements of the subcontract documents, and such specifications and drawings as may be referred to therein, and according to the true intent and meaning of the subcontract document.  Anything mentioned in the specifications and not shown on the drawings, or shown on the drawings and not mentioned in the specifications, shall be of like effect as if shown or mentioned in both.

B.
The Subcontractor shall keep on the work site a copy of the drawings and specifications and shall at all times give the Company access thereto. They shall be marked currently to record changes made during construction.  They shall be delivered to and become the property of Company upon completion of the Work or termination under other provisions of this Subcontract.   
C.
Wherever in the specifications or upon the drawings the words "directed", "required", "ordered", "designated", "prescribed", or words of like import are used, it shall be understood that the "direction", "requirement", "order", "designation", or "prescription", of the Company is intended and similarly the words "approved", "acceptable", "satisfactory", or words of like import shall mean "approved by," or "acceptable to", or "satisfactory to" the Company, unless otherwise expressly stated.

D.
Where "as shown," “as indicated", "as detailed", or words of similar import are used, it shall be understood that the reference is made to the drawings accompanying this Subcontract unless stated otherwise. The word "provided" as used herein shall be understood to mean "provide complete in place," that is "furnished and installed".

E.
Shop drawings means drawings, submitted to the Company by the Subcontractor, or any lower tier subcontractor pursuant to a construction Subcontract, showing in detail

(1) the proposed fabrication and assembly of structural elements, and

(2) The installation (i.e., fit, and attachment details) of materials or equipment. It includes drawings, diagrams, layouts, schematics, descriptive literature, illustrations, schedules, performance and test data, and similar materials furnished by the Subcontractor to explain in detail specific portions of the work required by the Subcontract. The Company may duplicate, use, and disclose in any manner and for any purpose shop drawings delivered under this Subcontract.

F.
If this Subcontract requires shop drawings, the Subcontractor shall coordinate all such drawings, and review them for accuracy, completeness, and compliance with Subcontract requirements and shall indicate its approval thereon as evidence of such coordination and review. Shop drawings submitted to the Company without evidence of the Subcontractor's approval may be returned for resubmission. The Company will indicate an approval or disapproval of the shop drawings and if not approved as submitted shall indicate the Company's reasons therefore. Any work done before such approval shall be at the Subcontractor's risk.  Approval by the Company shall not relieve the Subcontractor from responsibility for any errors or omissions in such drawings, nor from responsibility for complying with the requirements of this Subcontract, except with respect to variations described and approved in accordance with (f) below.

G.
If shop drawings show variations from the Subcontract requirements, the Subcontractor shall describe such variations in writing, separate from the drawings, at the time of submission. If the Company approves any such variation, the Company shall issue an appropriate Subcontract modification, except that, if the variation is minor or does not involve a change in price or in time of performance, a modification need not be issued.

H.
The Subcontractor shall submit to the Company for approval four copies (unless otherwise indicated) of all shop drawings as called for under the various headings of these specifications. Three sets (unless otherwise indicated) of all shop drawings, will be retained by the Company and one set will be returned to the Subcontractor.

64.
CONSTRUCTION SCHEDULE

A. Upon award of this subcontract, Company shall submit to the Subcontractor a project schedule showing the order in which Company proposes to carry out all the Work showing the starting and completion times for the major items of Work contained in the subcontract documents.  Within ten (10) days the Subcontractor shall return the project schedule with any comments it may have in regard to its Work.  Upon return of all comments the project schedule will be revised to reflect any pertinent comments and will be issued as the construction schedule.  At that time, the Subcontractor will be required to staff the project to insure its respective Work is completed on schedule.

B. The issuance of the construction schedule shall not be construed as to assign responsibilities of performance contingencies to Company or relieve the Subcontractor of his responsibility to adjust his forces, equipment, and/or work schedule as may be necessary to ensure the completion of the work within the prescribed time.

C. The return of the construction schedule, with or without comments, from the Subcontractor for finalization of the project schedule shall be considered as a necessary portion of the Work; therefore, progress payments will not be forthcoming until this requirement has been complied with.

D. Subcontractor shall be required to notify, in writing, Company within two (2) days any items which may have or will cause delay in their work as delineated on the construction schedule.  This notice shall not be construed as an approval of the requested delay or relieve the Subcontractor from their responsibilities to revise their operations to make up the time lost and complete the project within the prescribed time.

65.
SUBMITTAL SCHEDULE

The Subcontractor shall submit to the Company a submittal schedule within ten days after receipt of Notice to Proceed with the Work (or, if no Notice to Proceed is to be issued, ten days after the effective date of the subcontract).  The Submittal Schedule shall show all required submittals (reporting requirements), dates to be submitted and requested comments required from Company.

66.
AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK

A. Unless otherwise specified in the subcontract documents, the Subcontractor, as soon as practicable after the execution of the subcontract, shall furnish to Company’s representative in writing for acceptance by Company, a list of the names of the sub-tiers proposed for certain portions of the Work.  The Company’s representative shall promptly notify the Subcontractor in writing if the Company, after due investigation, has reasonable objection to any sub-tier on such list.

B. The Subcontractor shall not contract with any sub-tier or any person or organization (including those who are to furnish materials or equipment fabricated to a special design) proposed for portions of the Work designated in the subcontract documents or, if none is so designated, with any sub-tier proposed for the principal portions of the Work who has been rejected by Company.  

C. If Company refuses to accept any sub-tier or person or organization on a list submitted by the Subcontractor in response to the requirements of the subcontract documents, the Subcontractor shall submit an acceptable substitute. 

D. If the Government requires a change of any proposed sub-tier or person or organization previously accepted and the change is not as a result of default or unsatisfactory performance, the subcontract price shall be increased or decreased by the difference in cost occasioned by such change and an appropriate modification will be issued in accordance with the Changes Clause.

67.
SUBCONTRACTUAL RELATIONS

All Work performed for the Subcontractor by a sub-tier shall be pursuant to an appropriate agreement between the Subcontractor and sub-tier which shall contain provisions that:

A. Preserve and protect the rights of Company and the Government under the subcontract with respect to the Work to be performed under the agreement so that the subcontracting thereof will not prejudice such rights.

B. Require that such Work be performed in accordance with the requirements of the subcontract documents.

C. Require submission to the Subcontractor of applications for payment under each agreement to which the Subcontractor is a party, in reasonable time to enable the Company to apply for payment in accordance with the Payments and Completion Clause contained herein.

D. Require that all claims for additional costs, extensions of time, or other claims with respect to subcontracted portions of the Work shall be submitted to the Subcontractor in sufficient time so that the Subcontractor may comply in the manner provided in the subcontract documents for like claims by the Company upon the Government.

E. Notices may be served personally on the designated representative of either party at the job site or may be served by first class mail or overnight delivery service direct to the address shown on the face hereof.  Notice shall be effective upon receipt, or if by first class mail upon receipt, or 5 business days of the date of mailing, whichever occurs first.

68.
RESPONSIBILITY OF SUBCONTRACTORS

A.
Subcontractor shall cooperate with Company, the Government and other subcontractors in scheduling and performing the Work to avoid conflict, delay, or interference in the Project or in the work of others.    

B.
If any part of the Subcontractor’s Work depends on proper execution of the work by other contractor, subcontractor, Company or the Government, the Subcontractor shall inspect and promptly report to the Company any apparent discrepancies or defects in such other party’s work that render it unsuitable for follow-on Work by Subcontractor.  Failure of the Subcontractor to so inspect and report defective or unsuitable work by others shall constitute an acceptance of the preceding work as fit and proper to receive Subcontractor’s Work except as to hidden defects in preceding work which do not develop until after the execution of the Subcontractor’s Work.

 C.
Should the Subcontractor cause damage to the work or property of any other Subcontractor on the project, the Subcontractor shall, upon due notice, settle with such other Subcontractor by agreement or arbitration.

69.
ROYALTIES AND PATENTS

Unless otherwise specified in the subcontract document, the Subcontractor shall pay all royalties and license fees.  The Subcontractor shall defend all suits or claims for infringement of and patent rights and shall save Company harmless from loss or account thereof, except that Company shall be responsible for all such loss when a particular design, process or the product of a particular manufacturer or manufacturers’ is specified, but if the Subcontractor has reason to believe that the design, process or product specified is an infringement of a patent, he shall be responsible for such loss unless he promptly gives such information to Company.

70.
INSPECTION OF THE WORK

A.
If the subcontract documents, laws, ordinances, rules, regulations or orders of any public authority having jurisdiction require any Work to be inspected, tested or approved, the Subcontractor shall give Company timely notice of its readiness and of the date arranged so that Company may observe such inspection, testing or approval.

B.
If after the commencement of the Work the Company or the Government determines that any Work requires special inspection, testing or approval, Company will notify the Subcontractor to order such special inspection, testing or approval.  If such special inspection or testing reveals a failure of the Work to comply (1) with the requirements of the subcontract documents, or (2) with respect to the performance of the Work, with laws, ordinances, rules, regulations or orders of any public authority having jurisdiction, the Subcontractor shall bear all costs thereof; otherwise, the Company shall bear such costs, and an appropriate Change Order shall be issued.

C.
Required certificates of inspection, testing or approvals required by the subcontract documents shall be secured by the Subcontractor and promptly delivered to Company.  Tests not conducted in the presence of Company, unless waived in writing, may not be considered performed.

D.
Neither the observations of the Government or Company inspections, tests or approvals shall relieve the Subcontractor from its obligations to perform the Work in accordance with the subcontract documents.

E.
All materials furnished and all Work performed under the subcontract shall be subject to inspection by the Company.  The Subcontractor shall be held strictly to the true intent of the subcontract documents in regard to quality of the materials, workmanship, and diligent execution of the subcontract.  Such inspection may include mill, plant, shop, and/or field inspection as required and Company shall be permitted access to all parts of the Work, including plants where materials or equipment are manufactured or fabricated.  Company shall be furnished with such materials, information, and assistance by the Subcontractor and sub-tier as is required to make a complete and detailed inspection.

F.
Work done in the absence of prescribed inspection may be required to be removed and replaced under proper inspection, and the entire cost of the removal and replacement, including the cost of all work which may be furnished by the Company and/or other Subcontractors and used in the work thus removed, shall be borne by the Subcontractor, regardless of whether the Work removed is found defective or not.  Work covered up without authority of the Company shall, upon order of the Company be uncovered to the extent required by the Company and the Subcontractor shall similarly bear the entire cost of performing all the work and its subsequent replacement, as directed and approved by the Company.

G.
The Subcontractor shall provide ongoing inspection and testing consistent with industry standards, to insure that the Work is executed in complete compliance with all the Subcontract documents.
71.
PAYMENTS AND COMPLETION

A. Progress Payments

1.  The Company shall pay the Subcontractor the subcontract price as provided elsewhere in this subcontract.

2. The Company shall make progress payments monthly as the Work proceeds on estimates of Work accomplished which meets the standards of quality established under the subcontract, as approved by the Subcontract Administrator.

3. The Subcontractor’s request for progress payments shall include an itemization of the amounts requested, related to a schedule of values approved by the Company and such additional supporting documentation as may be required by the Subcontract Administrator.

4. If payments are to be made on account of materials or equipment not incorporated in the Work but delivered and suitably stored at the site, or at some other location agreed upon in writing, such payments shall be conditioned upon submission by the Subcontractor of bills of sale or such other procedures satisfactory to the Company representative to establish the Company’s title to such materials or equipment or otherwise protect Company’s interest, including applicable insurance and transportation to the site.

5. The Subcontractor warrants and guarantees that title to all work, materials and equipment covered by an application for payment, whether incorporated in the project or not, will pass to Company upon receipt of such payment to the Subcontractor, free and clear of all liens, claims, security interests or encumbrances, and that no work, materials or equipment covered by an application for payment will have been acquired by the Subcontractor, or by any other person performing the Work at the site or furnishing materials and equipment for the project, subject to an agreement under which an interest therein or an encumbrance thereon is retained by the seller or otherwise imposed by the Subcontractor.  Nothing in the foregoing clause shall relive the subcontractor from the sole responsibility for all material and work upon which payments have been made or the restoration of any damaged work.

6. Along with each request for progress payments, the Subcontractor shall furnish the following certification, or payment shall not be made:

I hereby certify, to the best of my knowledge and belief, that: (i) The amount requested are only for performance in accordance with the specifications, terms, and conditions of the contract; (ii) Payments to subcontractors and suppliers have been made from previous payments received under the subcontract, and timely payments will be made from the proceeds of the payment covered by this certification, in accordance with subcontract agreements; (iii) This request for progress payments does not include any amounts which the subcontractor intends to withhold or retain from lower tiers or suppliers in accordance with the terms and conditions of the lower tier subcontract; and (iv) This certification shall not be construed as final acceptance of the subcontractor’s work. 

7. The Company may withhold retainage of up to 15% from each invoice.  The retainage will be paid upon satisfactory completion of all requirements executed under this subcontract by the Subcontractor, including submission of a “final” invoice for retention only and an execution of the Final Release form (Attachment A to these Construction Subcontract Provisions).

8. Payment shall be made within thirty (30) days after receipt of an approved Application and Certificate for Payment.  

B. Payment Withheld

1. The Company may decline to approve an application for payment and may withhold payment in whole or in part, to the extent necessarily reasonable to protect the interests of the Government and the Company.  The Company may also decline to approve any applications for payment or, because of subsequently discovered evidence of subsequent inspections which may nullify the whole or any part of any verification of payment previously issued, to such extent as may be necessary in the representative’s opinion to protect the Government and the Company from:

a) Defective Work not remedied;

b) Third party claims filed or reasonable evidence indicating probable filing of such claims.

c) Failure of the Subcontractor to make payments properly to employees or sub-tiers for labor, materials or equipment, for the unpaid balance of the subcontract sum;

d) Unsatisfactory prosecution of the Work by the Subcontractor.  

In the event the Company or Company’s surety receives notice of unpaid labor or materials relating to Subcontractor’s Work, the Company may withhold payments in amounts sufficient to protect the Company and its surety from claims for unpaid work or materials.

2. When the basis for withholding payments has been removed, payment shall be made for amounts withheld.

C. Substantial Completion and Final Payment

1. When the Company determines that the Work or a designated portion thereof is approximately 90% complete, the Subcontractor shall prepare for submission to the Company’s representative a list of items (Punch List) to be completed or corrected.  The Company representative will review such list and make modifications required to complete the Work.  The failure to include any items on such list does not alter the responsibility of the Subcontractor to complete all Work in accordance with the subcontract documents.  When the Company’s representative on the basis of an inspection determines that the Work is substantially complete, the representative shall establish the Date of Substantial Completion, shall state the responsibilities of the Subcontractor and shall fix the time within which the Subcontractor shall complete the items listed therein and forward such documentation to the Company. If the Subcontractor does not complete all the items listed on the Punch List within the fixed time, Company shall have the right to withhold and use the necessary funds in addition to the retainage, to have such items completed by a third party or Company.  Subcontractor shall bear any additional costs beyond the retainage amount necessary to complete the Punch List.

2. Upon receipt of written notice that the Work is ready for final inspections and acceptance and upon receipt of a final application for payment and reproducible “record” drawings and all other necessary construction documents, Company will promptly make such inspection and when finding the Work acceptable under the subcontract documents and the subcontract fully performed including completion or correction of the items contained on the Punch List, the representative will promptly approve final payment.  After final inspection and acceptance of the Work, final payment shall be made in accordance with the Payment Clause referred to in the subcontract.

3. Neither the final payment nor the remaining retained percentage shall become due until the Subcontractor submits to the Company:

a) A release of all claims against the Company arising under and by virtue of this subcontract other than such claims, if any, as may be specifically expected by the Company.

b) An affidavit that all payrolls, bills for materials and equipment and other indebtedness connected with the work for which Company or its property might in any way be responsible, have been paid or otherwise satisfied.

c) If required by the Company other data establishing payment or satisfaction of any such obligations such as receipts, releases and waivers or liens or any other claims arising out of the subcontract, to the extent and in such form as may be designated by the Company.

The acceptance of final payment shall constitute a waiver of all claims by the Subcontractor and the sub-tiers for the Work.

72.
PROTECTION OF PERSONS AND PROPERTY AND OSHA INFORMATION

A.
Safety Precautions and Programs

 The Subcontract is responsible for protecting its employees from risk of death, injury, or bodily harm arising out of or in any way connected with the Work.  Subcontractor shall initiate, maintain, supervise, and is responsible for all safety precautions and programs in connection with the Work.  Subcontractor will provide Company upon request a copy of Subcontractor’s safety program.  Company hereby disclaims any responsibility or liability for the adequacy or completeness of Subcontractor’s safety program. 

B.
Safety of Persons and Property

1. The Subcontractor shall take all reasonable precautions for the safety of, and shall provide all reasonable protection to prevent damage, injury or loss to:

a) All employees on the Work and all other persons who may be affected thereby;

b) All the Work and all materials and equipment to be incorporated therein, whether in storage on or off the site, under the care, custody or control of the Subcontractor or any of its sub-tiers; and 

2. The Subcontractor shall comply with all applicable laws, ordinances; rules, regulations and lawful orders of any public authority having jurisdiction for the safety of persons or property or to protect them from damage, injury or loss.  The Subcontractor shall erect and maintain, as required by existing conditions and progress of the work, all reasonable safeguards for safety and protection, including posting danger signs and other warnings against hazards and promulgating safety regulations.  When the use or storage of hazardous materials or equipment is necessary for the execution of the work, the Subcontractor shall exercise the utmost care and shall carry on such activities under the supervision of properly qualified personnel as approved by the Company’s Safety representative in advance of the start of such work.

3. All damage or loss to any property referred to in Subparagraph B.1 and B.2 caused in whole or in part by the Subcontractor, any or anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them may be liable, shall be remedied by the Subcontractor.

4. Hazardous substances, of which an employer is required by law to notify its employees of their use, shall not be used at the site without prior written approval of Company.  If hazardous substances of a type of which an employer is required by law to notify its employees are being used on the site by Subcontractor, sub-subcontractors or anyone directly or indirectly employed by them, Subcontractor shall, prior to exposure of any employees on the site to such substance, give written notice of the chemical composition thereof to Company in sufficient detail and time to permit compliance with such laws by Company, other subcontractors and other employers on the site.

5. Subcontractor shall not use asbestos or polychlorinated biphenyl or materials containing those substances in the performance of the Work except with prior written approval of Company and Owner.  In the event Subcontractor encounters on the site material reasonably believed to be asbestos or polychlorinated biphenyl (PCB) which has not been rendered harmless, Subcontractor shall immediately stop Work in the area affected and report the condition to Company in writing.  The Work in the affected area shall resume in the absence of asbestos or polychlorinated biphenyl (PCB), or when it has been rendered harmless, by written agreement of Company and Subcontractor.

6. The Subcontractor shall be solely responsible for and shall hold the Company free and harmless from any and all claims, demands, cause of action, loss, cost damage, and expense including attorney’s fees arising out of or in connection with injuries (including death) or damages to any and all persons, employees, and/or property in any way sustained or alleged to have been sustained in connection with or by reason of the performance of the Work by Subcontractor, its Sub-tiers, agents or employees.

C.
Emergencies

In any emergency affecting the safety of persons or property, the Subcontractor shall act, at his discretion, to prevent threatened damage, injury or loss.  Any additional compensation or extension of time claimed by the Subcontractor on account of emergency work shall be determined as provided in the Changes clause.

D.
Use of Company Equipment

Subcontractor, its employees and sub-subcontractors shall not use Company’s equipment without Company’s written permission.  If Company grants permission for Subcontractor or any of its employees, or sub-subcontractors to utilize any machinery, equipment, tools, scaffolding, hoists, lifts or similar items owned, leased, or under the control of Company or utilizes the services of Company's employees, Subcontractor shall as consideration for using such items or services, defend, indemnify, and hold the Company and the other Indemnitees harmless for any damage, loss, cost, or expense, including third party claims, which may arise out of or in connection with such use, whether or not such damages arise in whole or in part from the acts or omissions (including joint, concurrent, active or passive, or sole and exclusive negligence), breach of subcontract, strict liability, or otherwise of the Company or any Indemnitees.

E.
OSHA Information

Subcontractor shall immediately contact Company when Subcontractor becomes aware of an Occupational Safety and Health Administration (OSHA) request for an inspection, conference, communication or any other information concerning the Subcontractor's Work or the Project.  Unless OSHA appears with a facially valid administrative search warrant duly issued by a court of competent jurisdiction, Subcontractor will not comply with the agency's request until Company has been notified and acquiesced to such request by the agency.  Subcontractor or Company, at its sole option, may require an appropriate warrant to be issued and served on the Subcontractor prior to Subcontractor complying with a request from OSHA for access to the Project.  Subcontractor will not enter into any Project related safety settlement or agreement with any federal, state, or local governmental agency until Company receives notice and approves the agreement between the Subcontractor and the agency.  Company's notice and approvals or disapproval, if any, of Subcontractor complying with the agency's request does not absolve or alter Subcontractor of its duties and responsibilities under any statute, regulation, citation or ordinance or this Subcontract.  

F.
Company's Review of Subcontractor's Safety Programs

Company's review of Subcontractor's safety programs shall not in any way extend to control of the means and methods of the Subcontractor's Work, nor be construed to have direct control over or charge of the acts, errors or omissions pertaining to the safety programs of Subcontractor, it's agents or employees.  Company's duties with regard to Subcontractor's safety program review may include an initial, non-exhaustive review of the Subcontractor's safety programs as compared to the Owner's requirements for a written program.  The Subcontractor shall remain solely responsible for day-to-day safety programs, procedures and practices.  Company and Subcontractor agree that Company is not a "controlling employer" as that term has been interpreted under the Occupational Safety and Health Act (the "Act").  Moreover, to the extent Company is cited for a violation of the Act as a result of an action or inaction by the Subcontractor, Subcontractor agrees to defend, indemnify and hold Company harmless in any action OSHA may bring against the Company.  Subcontractor will not confess judgment or liability, or sign any agreement to settle an OSHA citation issued to Subcontractor without Company's written approval.

G.  Other Safety Requirements

The requirements of this Section of the subcontract are in addition to health and safety requirements stated elsewhere in the subcontract documents.

73.
LIENS

(Applicable only if the work is being performed on other than Federal Government property)

A.
Subcontractor shall protect and defend the land upon which the Work is to be performed, including all improvements, structures, equipment, machinery and other property now or hereafter placed thereon, the Owner and Company from any claims, demands, losses, encumbrances and/or any mechanic's, labor or supplier liens, stop notice rights or any similar right arising out of or in connection with the performance by Subcontractor or its sub-subcontractors of any Work to be performed or materials and equipment to be furnished.  Subcontractor hereby agrees to defend, indemnify and hold harmless the Owner and Company, their employees, officers and agents from and against any and all losses, costs, damages or expenses, (including attorney's fees), and all incidental or consequential damages, arising out of or in connection with any such lien, encumbrance, stop notice right, charge, claim or demand therefore.

B.
In the event Company has a good faith reason to believe that labor, material, or other obligations (the “Obligations”) incurred in the performance of the Work are not being paid, Company may give written notice of such potential or actual claim or lien to Subcontractor and may take any steps deemed necessary to ensure that any progress payment shall be utilized to pay such Obligations.  If, upon receipt of notice, Subcontractor does not:  (i) supply evidence to the satisfaction of Company that the monies owing to the claimant have been paid; or (ii)  post a bond indemnifying Owner, Company and the premises from such claim or lien; then Company shall have a right to retain out of any payments due or to become due to Subcontractor a reasonable amount to protect Company from any and all loss, damage or expense, including attorneys' fees, arising out of or relating to any such claim or lien, until such claim or lien has been satisfied by the Subcontractor.  Company shall not be obligated to pay an amount, even if approved, which would leave an insufficient balance to cover all Obligations of Subcontractor for labor, materials, etc. previously furnished or to be furnished by Subcontractor under the Subcontract.  Subcontractor shall, at anytime, or from time to time, prior to or during the performance of the Work, within 5 business days after receipt of a written request from Company, furnish to Company written assurances, satisfactory in form and content to Company evidencing the Subcontractor's ability to complete the Work in compliance with all the requirements of the Subcontract Documents.  In the event Subcontractor fails to furnish such assurances within the time period provided, Company shall have the right to invoke the remedies provided in the Subcontract Documents and by law, including, but not limited to, termination of the Subcontract in accordance with the Special Provision titled “Cancellation and Default”.

C.
Subcontractor covenants and agrees that it will not file any mechanics' liens or claims against the Project, or the Owner’s property, or any part thereof or against any improvements thereon, or against any monies due or to become due from Owner to Company or from Company to Subcontractor, on account of any work, labor, materials, services, equipment, or other items furnished in connection with the Work.  Subcontractor does hereby expressly waive, release, and relinquish all rights to file or maintain such liens and claims and agrees further that this waiver shall be an independent covenant, and shall apply as well to work, labor, and services performed and materials, equipment, and other items furnished under any Change Order or other agreement for extra or additional work in connection with the Project.

74.
OTHER CONTRACTS

Subcontractor shall cooperate with Company, Owner and other subcontractors in scheduling and performing the Work to avoid conflict, delay or interference in the Project or in the work of Company, Owner or others.  Subcontractor shall avoid interference with the operation of adjacent facilities, streets, sidewalks, railroads and utilities.   If any part of the Work depends upon timely and proper execution or results of the work of Company, Owner or other subcontractors, Subcontractor shall promptly report any delays, discrepancies or defects in such other work to Company in writing before proceeding with the Work.  Subcontractor’s failure to make such a report shall constitute acceptance of such other work as being fit, proper, and ready to receive the Work.  Subcontractor shall protect benchmarks and monuments whether of record or by others and replace same if damaged by Subcontractor.  Subcontractor shall use the site entrances and staging and parking areas designated by Company. 

75.
WORKING HOURS

Subcontractor's working hours shall be in conformity with those of the Company or Owner as agreed to by the Company or Owner.  Company shall not be required to reimburse Subcontractor for any labor costs or fringe benefits, not approved in advance by Company.

76.
LABOR

A.  Subcontractor shall comply with and be bound by any labor agreements applicable to the Work to be performed under the Subcontract and which are set forth in the Subcontract Documents.

B.  (i)  Whenever Subcontractor has knowledge that any actual or potential labor dispute is delaying or threatening to delay the timely performance of the Work, Subcontractor shall immediately give written notice thereof, with relevant information, to Company. Subcontractor agrees that all personnel employed by Subcontractor at the Project site shall be in harmony with and be compatible with all other personnel on the Project.  Failure of Subcontractor to comply strictly with the terms of this labor harmony clause shall constitute cause for termination of the Subcontract pursuant to the Special Provision titled “Cancellation and Default”.

(ii) Subcontractor agrees that in the event of any strike, lockout, picketing, walkout, or other work stoppage or slow down caused by any labor dispute at the Project site involving Subcontractor, its employees, agents, contractors, or sub-subcontractors or others (collectively referred to as "Labor Dispute"), Subcontractor will make every reasonable effort to take such action as is requested by Company to facilitate Company's ability to perform Company's services including, without limitation, the use of any reserved gates that may be established for Subcontractor's use.  Subcontractor agrees that in the event of any such Labor Dispute, Subcontractor will continue to perform the Work without interruption or delay.  In the event Subcontractor fails to continue the Work without interruption or delay or fails to otherwise comply with the terms and conditions of this paragraph, Company may, in addition to all other rights it has under this Subcontract or at law, terminate this Subcontract for cause pursuant to the Special Provision titled “Cancellation and Default”.

(iii) In the event of a Labor Dispute, whether or not Subcontractor furnishes notice, Company may require assurances from Subcontractor (as Company deems necessary) to ensure that Subcontractor will complete the Work on schedule and without interruption or delay.  In the event Subcontractor fails to provide such assurances or otherwise fails to comply with the provisions of this subparagraph, Company may, in addition to all other rights it has under this Subcontract or at law, terminate this Subcontract for cause pursuant to the Special Provision titled “Cancellation and Default”.

C.  Subcontractor warrants that it will manage its employees and will utilize an adequate number of properly skilled workers and means in such a manner that the Work will be prosecuted in strict accordance with the Subcontract.  Subcontractor will not interfere with the work of Company or others working on the Project.  In the event of a slowdown, work stoppage or strike, including any refusal-to-work-in-sympathy-with-others, by Subcontractor's employees or any employees of its sub-subcontractors or materialmen, Subcontractor shall take every step, including, but not limited to, legal action to ensure that the Work is prosecuted without interruption or delay.  Also, Subcontractor shall take all available steps to cause deliveries to be made in accordance with the terms of the Subcontract even though such deliveries necessitate crossing a picket line.  Any time lost due to slowdown, work stoppages, strikes or failure to make deliveries, shall not entitle Subcontractor to an adjustment to the Subcontract Price or Subcontract Schedule.

D.  Subcontractor agrees to reimburse Company in full for any costs or expenses, including, without limitation, attorney's fees, incurred by Company in connection with, arising out of or incident to any Labor Dispute.  Subcontractor understands and agrees that a Labor Dispute shall not constitute an Excusable Delay (defined in the Special Provision titled “Delivery or Performance Schedule/Liquidated Damages).  
E.  Subcontractor's working hours shall be in conformity with those of the Company or Owner as agreed to by the Company or Owner.  Company shall not be required to reimburse Subcontractor for any labor costs or fringe benefits, not approved in advance by Company.

F.  Subcontractor shall accept full and exclusive liability for the payment of any and all taxes and contributions for unemployment insurance, old age retirement benefits and life pensions and annuities which may now or hereafter be imposed by the United States or any State, whether measured by the wages, salaries or remuneration paid to persons employed by Subcontractor or otherwise, for the Work required to be performed hereunder. Subcontractor shall comply with all Federal and State laws on such subjects, and all rules and regulations promulgated hereunder, and shall maintain suitable forms, books, and records and save Company harmless from the payment of any and all such taxes, excises, assessments or other charges levied by any governmental authority on or because of the Work to be done hereunder, or any equipment, supplies or materials used in the performance of the Work.

77.
SITE CONDITIONS

A.
The Subcontractor shall promptly, and before the conditions are disturbed, give a written notice to the Buyer/CA of --

(1) Subsurface or latent physical conditions at the site which differ materially from those indicated in this subcontract; or

(2) Unknown physical conditions at the site, of an unusual nature, which differ materially from those ordinarily encountered and generally recognized as inhering in work of the character provided for in the subcontract.

B.
The Buyer/CA shall investigate the site conditions promptly after receiving the notice. If the conditions do materially so differ and cause an increase or decrease in the Subcontractor's cost of, or the time required for, performing any part of the Work under this subcontract, whether or not changed as a result of the conditions, an equitable adjustment shall be made under this clause and the subcontract modified in writing accordingly.

C.
No request by the Subcontractor for an equitable adjustment to the subcontract under this clause shall be allowed, unless the Subcontractor has given the written notice required; provided, that the time prescribed in paragraph  A of this clause for giving written notice may be extended by the Buyer/CA.

D.
No request by the Subcontractor for an equitable adjustment to the contract for differing site conditions shall be allowed if made after final payment under this subcontract.

 E.
The Subcontractor acknowledges that it has taken steps reasonably necessary to ascertain the nature and location of the Work, and that it has investigated and satisfied itself as to the general and local conditions which can affect the Work or its cost, including but not limited to

 (1) conditions bearing upon transportation, disposal, handling, and storage of materials;

(2) The availability of labor, water, electric power, and roads;

(3) Uncertainties of weather, river stages, tides, or similar physical conditions at the site;

(4) The conformation and conditions of the ground; and

(5) the character of equipment and facilities needed preliminary to and during work performance.

F.
The Subcontractor also acknowledges that it has satisfied itself as to the character, quality, and quantity of surface and subsurface materials or obstacles to be encountered insofar as this information is reasonably ascertainable from an inspection of the site, including all exploratory work done by the Company, as well as from the drawings and specifications made a part of this subcontract. Any failure of the Subcontractor to take the actions described and acknowledged in this paragraph will not relieve the Subcontractor from responsibility for estimating properly the difficulty and cost of successfully performing the work, or for proceeding to successfully perform the work without additional expense to the Company.

G.
The Company assumes no responsibility for any conclusions or interpretations made by the Subcontractor based on the information made available by the Company.  Nor does the Company assume responsibility for any understanding reached or representation made concerning conditions which can affect the Work by any of its officers or agents before the execution of this subcontract, unless that understanding or representation is expressly stated in this subcontract.

78.  CLEANING UP

The Subcontractor shall at all times, keep the Work area, including storage areas, free from accumulations of waste materials daily.  Before completing the Work, the Subcontractor shall remove from the Work and site any rubbish, tools, scaffolding, equipment and materials that are not the property of the Government or the Company.  Upon completing the Work, the Subcontractor shall leave the Work area in a clean, neat, and orderly condition satisfactory to the Company.  Failure to do so can result in a final payment delay as well as other remedies available elsewhere in the contractual documents.  The Company reserves the right to clean up should the Subcontractor fail to comply and deduct associated costs from monies due or to become due the Subcontractor.

79.  CHANGE CONTROL

The Subcontractor shall use the Company’s forms and formats when providing notice of required changes or requesting information on technical requirements of the subcontract.  Copies of the forms and formats, along with instructions on their completion, are available from the Company’s Subcontract Administrator.

Attachment A - FINAL RELEASE

Job No.:  

P.O./Subcontract No.:  


This release is made in accordance with the provision of Purchase Order/Subcontract Number referenced above, including any and all amendments or revisions thereto, executed by 






, hereinafter referred to as the "Subcontractor" or “Seller” and 




, hereinafter referred to as "Contractor" or “Buyer”, and pertaining to the Project described therein and owned by 






.


Upon receipt of Buyer’s/Contractor's check in the sum of $




, being final payment for all services, labor, equipment and materials furnished in connection with the Project, Seller/Subcontractor for itself, its successors and assigns, hereby unconditionally remises, forever discharges, and releases Buyer/Contractor, its parents, affiliates, subsidiaries, and divisions, the Owner's real property, the Owner, and their officers, agents, employees, assignees or heirs and sureties of and from any and all claims or costs, causes of action, suits, accounts, covenants, agreements, contracts, or other liability of any nature, known or unknown, in law or in equity, whatsoever arising out of or during the performance of said Subcontract including any and all deletions, additions and modifications thereto.


As a material part of the consideration hereunder, Seller/Subcontractor hereby unconditionally releases and agrees to defend, indemnify and hold harmless Buyer/Contractor, its parents, affiliates, subsidiaries, and divisions, the Owner, and their sureties, officers, agents, employees, assigns and heirs from any and all claims whatsoever, arising out of, or during, the performance of said Purchase Order/Subcontract, including without limitation, all laborer's, material men’s, and mechanic's lien claims or encumbrances, stop notice or similar rights, financial obligations or claims, and bond claims and specifically waives any and all such claims as against Buyer/Contractor, its parents, affiliates, subsidiaries, and divisions, the Owner, and their respective sureties.


Seller/Subcontractor hereby accepts said sums as the full compensation and payment for the Work performed under or by virtue of the Purchase Order/Subcontract and further warrants, represents and certifies that all bills, claims and obligations for materials used, rentals for equipment, labor, materials, services and any other items furnished under or in connection with the performance of said Purchase Order/Subcontract and all applicable  payroll taxes and payroll insurance have been fully paid and satisfied.

Executed this ____ day of __________, 20___.

Signed:
(Subcontractor)

Typed Name:


Title:



On 



 before me, the undersigned, a Notary Public in and for said State, personally appeared 




 personally known to me or proved to me on the basis of satisfactory evidence to be the person who executed the within instrument as the 







 President, and 








 personally known to me or proved to me on the basis of satisfactory evidence to be the person who executed the within instrument as the 




 Secretary of the Corporation that executed the within instrument and acknowledged to me that such corporation executed the within instrument pursuant to its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

SEAL
Enclosure 1
PROJECT AE02682
  Drawings identified therein.

ALSO INCLUDED IN THIS SPECIFICATION IS THE JACOBS HEALTH, SAFETY AND ENVIRONMENTAL REQUIREMENTS FOR U.S. SUBCONTRACTORS (ATTACHMENT A). 

EXHIBIT 1 (SUBCONTRACTOR HSE DATA FORM) shall be included with your proposal.

EXHIBIT 2 (MONTHLY SUBCONTRACTOR ACCIDENT STATISTICS REPORT) shall be sent to: ROME Group, Bldg. 1189, NASA LaRC, Hampton, VA   23681, ATTN:  Safety Manager or e-mailed to (annette.m.wineman@nasa.gov), at the beginning of every month for every month any work is performed on the base.  Failure to submit this report may result in your invoice being returned without payment until the Monthly Subcontractor Accident Statistics Report has been submitted.

EXHIBIT 6 (SAFETY PLAN OF ACTION - SPA) shall be filled out daily and given to the assigned Construction Manager.

Enclosure 2
General Decision Number: VA080035 02/12/2010  VA35

Superseded General Decision Number: VA20070035

State: Virginia

Construction Type: Building

County: Hampton* County in Virginia.

*INDEPENDENT CITY OF HAMPTON (INCLUDING LANGLEY AIR FORCE BASE

AND FORT MONROE)

BUILDING CONSTRUCTION PROJECTS (Does not include single family

homes and apartments up to and including 4 stories)

Modification Number     Publication Date

          0              02/08/2008

          1              05/16/2008

          2              03/06/2009

          3              03/20/2009

          4              04/24/2009

          5              05/01/2009

          6              08/14/2009

          7              02/12/2010

 ELEC1340-001 04/01/2009

                                  Rates          Fringes

Electricians.....................$ 22.72             7.83

----------------------------------------------------------------

* ENGI0147-004 05/01/2009

                                  Rates          Fringes

Power equipment operator -   

crane  

     Under 90 tons...............$ 24.89       8.69%+7.14

----------------------------------------------------------------

 IRON0079-001 05/01/2009

                                  Rates          Fringes

Ironworkers:  

     RIGGING.....................$ 23.40        6.5%+9.72

----------------------------------------------------------------

 PLUM0540-001 05/01/2009

                                  Rates          Fringes

Plumbers and Pipefitters   

(Including HVAC Work)............$ 25.25            12.57

----------------------------------------------------------------

  SUVA1999-004 06/11/1999

                                  Rates          Fringes

ACOUSTICAL CEILING MECHANIC......$ 13.13                 

BRICKLAYER.......................$ 16.61                 

Carpenters:  

     Form Work ONLY..............$ 12.13             2.15

     All Other Work (Excluding  

      Drywall Hanging and 

     Acoustical    Ceiling Work).$ 12.90             2.15

Cement Finisher/Mason............$ 11.38                 

Drywall Finisher/Taper...........$ 12.42             2.15

Drywall Hanger (Including   

Metal Stud Framing)..............$ 13.07              .76

Glaziers.........................$ 16.22                 

Ironworkers, Structural..........$ 16.80             4.40

Laborers:  

     Mason Tenders, Brick........$  7.76                 

     Unskilled...................$  7.72                 

LATHER...........................$ 12.00                 

Painters, Brush and Roller   

(Excluding Drywall Finishing)....$ 10.94                 

PLASTERER........................$ 13.30                 

Power equipment operators:  

     Backhoes....................$ 11.58                 

     Forklifts...................$  8.33                 

Roofers (Including  Built Up,   

Composition and Single Ply   

Roofs)...........................$ 11.94                 

Sheet Metal Panel Installers.....$ 10.76              .59

Truck Driver, Dump...............$  8.46                 

----------------------------------------------------------------

WELDERS - Receive rate prescribed for craft performing

operation to which welding is incidental.

================================================================

Unlisted classifications needed for work not included within

the scope of the classifications listed may be added after award only as provided in the labor standards contract clauses (29CFR 5.5 (a) (1) (ii)).

----------------------------------------------------------------

In the listing above, the "SU" designation means that rates listed under the identifier do not reflect collectively bargained wage and fringe benefit rates.  Other designations indicate unions whose rates have been determined to be prevailing.

----------------------------------------------------------------

WAGE DETERMINATION APPEALS PROCESS

1.) Has there been an initial decision in the matter? This can be:

*  an existing published wage determination

*  a survey underlying a wage determination

*  a Wage and Hour Division letter setting forth a position on

   a wage determination matter

*  a conformance (additional classification and rate) ruling

On survey related matters, initial contact, including requests for summaries of surveys, should be with the Wage and Hour Regional Office for the area in which the survey was conducted because those Regional Offices have responsibility for the Davis-Bacon survey program. If the response from this initial contact is not satisfactory, then the process described in 2.) and 3.) should be followed.

With regard to any other matter not yet ripe for the formal process described here, initial contact should be with the Branch of Construction Wage Determinations.  Write to:

Branch of Construction Wage Determinations


Wage and Hour Division


U.S. Department of Labor


200 Constitution Avenue, N.W.


Washington, DC 20210

2.) If the answer to the question in 1.) is yes, then an interested party (those affected by the action) can request review and reconsideration from the Wage and Hour Administrator (See 29 CFR Part 1.8 and 29 CFR Part 7). Write to:


Wage and Hour Administrator


U.S. Department of Labor


200 Constitution Avenue, N.W.


Washington, DC 20210

The request should be accompanied by a full statement of the interested party's position and by any information (wage payment data, project description, area practice material, etc.) that the requestor considers relevant to the issue.

3.) If the decision of the Administrator is not favorable, an interested party may appeal directly to the Administrative Review Board (formerly the Wage Appeals Board).  Write to:


Administrative Review Board


U.S. Department of Labor


200 Constitution Avenue, N.W.


Washington, DC 20210

4.) All decisions by the Administrative Review Board are final.

================================================================

          END OF GENERAL DECISION
REPRESENTATIONS AND CERTIFICATIONS

52.203-11 -- Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions (Sep 2007)
(a) Definitions. As used in this provision—“Lobbying contact” has the meaning provided at 2 U.S.C. 1602(8). The terms “agency,” “influencing or attempting to influence,” “officer or employee of an agency,” “person,” “reasonable compensation,” and “regularly employed” are defined in the FAR clause of this solicitation entitled “Limitation on Payments to Influence Certain Federal Transactions” (52.203-12).

(b) Prohibition. The prohibition and exceptions contained in the FAR clause of this solicitation entitled “Limitation on Payments to Influence Certain Federal Transactions” (52.203-12) are hereby incorporated by reference it his provision.

(c) Certification. The offeror, by signing its offer, hereby certifies to the best of its knowledge and belief that no Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on its behalf in connection with the awarding of this contract.

(d) Disclosure. If any registrants under the Lobbying Disclosure Act of 1995 have made a lobbying contact on behalf of the offeror with respect to this contract, the offeror shall complete and submit, with its offer, OMB Standard Form LLL, Disclosure of Lobbying Activities, to provide the name of the registrants. The offeror need not report regularly employed officers or employees of the offeror to whom payments of reasonable compensation were made.

(e) Penalty. Submission of this certification and disclosure is a prerequisite for making or entering into this contract imposed by 31 U.S.C. 1352. Any person who makes an expenditure prohibited under this provision or who fails to file or amend the disclosure required to be filed or amended by this provision, shall be subject to a civil penalty of not less than $10,000, for each such failure.

52.209-5 -- Certification Regarding Responsibility Matters (Dec 2008)

(a)

(1) The Offeror certifies, to the best of its knowledge and belief, that --

(i) The Offeror and/or any of its Principals --

(A) Are [_] are not [_] presently debarred, suspended, proposed for debarment, or declared ineligible for the award of contracts by any Federal agency;

(B) Have [_] have not [_], within a three-year period preceding this offer, been convicted of or had a civil judgment rendered against them for: commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (Federal, state, or local) contract or subcontract; violation of Federal or state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion, violating Federal criminal tax laws, or receiving stolen property; and

(C) Are [_] are not [_] presently indicted for, or otherwise criminally or civilly charged by a governmental entity with, commission of any of the offenses enumerated in paragraph (a)(1)(i)(B) of this provision; and

(D) Have [_], have not [_], within a three-year period preceding this offer, been notified of any delinquent Federal taxes in an amount that exceeds $3,000 for which the liability remains unsatisfied.

(1) Federal taxes are considered delinquent if both of the following criteria apply:

(i) The tax liability is finally determined. The liability is finally determined if it has been assessed. A liability is not finally determined if there is a pending administrative or judicial challenge. In the case of a judicial challenge to the liability, the liability is not finally determined until all judicial appeal rights have been exhausted.

(ii) The taxpayer is delinquent in making payment. A taxpayer is delinquent if the taxpayer has failed to pay the tax liability when full payment was due and required. A taxpayer is not delinquent in cases where enforced collection action is precluded.

(2) Examples.

(i) The taxpayer has received a statutory notice of deficiency, under I.R.C. §6212, which entitles the taxpayer to seek Tax Court review of a proposed tax deficiency. This is not a delinquent tax because it is not a final tax liability. Should the taxpayer seek Tax Court review, this will not be a final tax liability until the taxpayer has exercised all judicial appeal rights.

(ii) The IRS has filed a notice of Federal tax lien with respect to an assessed tax liability, and the taxpayer has been issued a notice under I.R.C. §6320 entitling the taxpayer to request a hearing with the IRS Office of Appeals contesting the lien filing, and to further appeal to the Tax Court if the IRS determines to sustain the lien filing. In the course of the hearing, the taxpayer is entitled to contest the underlying tax liability because the taxpayer has had no prior opportunity to contest the liability. This is not a delinquent tax because it is not a final tax liability. Should the taxpayer seek tax court review, this will not be a final tax liability until the taxpayer has exercised all judicial appeal rights.

(iii) The taxpayer has entered into an installment agreement pursuant to I.R.C. §6159. The taxpayer is making timely payments and is in full compliance with the agreement terms. The taxpayer is not delinquent because the taxpayer is not currently required to make full payment.

(iv) The taxpayer has filed for bankruptcy protection. The taxpayer is not delinquent because enforced collection action is stayed under 11 U.S.C. 362 (the Bankruptcy Code).

(ii) The Offeror has [_] has not [_], within a three-year period preceding this offer, had one or more contracts terminated for default by any Federal agency.

(2) “Principal,” for the purposes of this certification, means an officer; director; owner; partner; or a person having primary management or supervisory responsibilities within a business entity (e.g., general manager; plant manager; head of a subsidiary, division, or business segment, and similar positions).

This Certification Concerns a Matter Within the Jurisdiction of an Agency of the United States and the Making of a False, Fictitious, or Fraudulent Certification May Render the Maker Subject to Prosecution Under Section 1001, Title 18, United States Code.

(b) The Offeror shall provide immediate written notice to the Contracting Officer if, at any time prior to contract award, the Offeror learns that its certification was erroneous when submitted or has become erroneous by reason of changed circumstances.

(c) A certification that any of the items in paragraph (a) of this provision exists will not necessarily result in withholding of an award under this solicitation. However, the certification will be considered in connection with a determination of the Offeror’s responsibility. Failure of the Offeror to furnish a certification or provide such additional information as requested by the Contracting Officer may render the Offeror nonresponsible.

(d) Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render, in good faith, the certification required by paragraph (a) of this provision. The knowledge and information of an Offeror is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

(e) The certification in paragraph (a) of this provision is a material representation of fact upon which reliance was placed when making award. If it is later determined that the Offeror knowingly rendered an erroneous certification, in addition to other remedies available to the Government, the Contracting Officer may terminate the contract resulting from this solicitation for default.

52.219-1 -- Small Business Program Representations (May 2004)
(a)

(1) The North American Industry Classification System (NAICS) code for this acquisition is _________________________ [insert NAICS 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 construction 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    [  ] is, [  ] is not a small business concern.

(2) [Complete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.] The offeror represents, for general statistical purposes, that it [  ] is, [  ] is not, a small disadvantaged business concern as defined in 13 CFR 124.1002.

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

(4) [Complete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.] The offeror represents as part of its offer that it [  ] is, [  ] is not a veteran-owned small business concern.

(5) [Complete only if the offeror represented itself as a veteran-owned small business concern in paragraph (b)(4) of this provision.] The offeror represents as part of its offer that is * is, * is not a service-disabled veteran-owned small business concern.

(6) [Complete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.] The offeror represents, as part of its offer, that –

(i) It [  ] is, [  ] is not a HUBZone small business concern listed, on the date of this representation, on the List of Qualified HUBZone Small Business Concerns maintained by the Small Business Administration, and no material change in ownership and control, principal office, or HUBZone employee percentage has occurred since it was certified by the Small Business Administration in accordance with 13 CFR part 126; and

(ii) It [  ] is, [  ] is not a joint venture that complies with the requirements of 13 CFR part 126, and the representation in paragraph (b)(6)(i) of this provision is accurate of the HUBZone small business concern or concerns that are participating in the joint venture. [The offeror shall enter the name or names of the HUBZone small business concern or concerns that are participating in the joint venture: ___________.] Each HUBZone small business concern participating in the joint venture shall submit a separate signed copy of the HUBZone representation.

(c) Definitions. As used in this provision--

“Service-disabled veteran-owned small business concern”—

(1) Means a small business concern—

(i) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of any publicly owned business, not less than 51 percent of the stock of which is owned by one or more service-disabled veterans; and

(ii) The management and daily business operations of which are controlled by one or more service-disabled veterans or, in the case of a service-disabled veteran with permanent and severe disability, the spouse or permanent caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-connected, as defined in 38 U.S.C. 101(16).

“Small business concern,” means a concern, including its affiliates, that is independently 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.

“Veteran-owned small business concern” means a small business concern—

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 38 U.S.C. 101(2)) or, in the case of any publicly owned business, not less than 51 percent of the stock of which is owned by one or more veterans; and 

(2) The management and daily business operations of which are controlled by one or more veterans.

“Women-owned small business concern,” means a small business concern --

(1) That 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.

(d) Notice.

(1) If this solicitation is for supplies and has been set aside, in whole or in part, for small business concerns, 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 misrepresents a firm’s status as a small, HUBZone small, small disadvantaged, or women-owned small business concern in order to obtain a contract to be awarded under the preference programs established pursuant to section 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, imprisonment, or both;

(ii) Be subject to administrative remedies, including suspension and debarment; and

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

52.222-22 -- Previous Contracts and Compliance Reports (Feb 1999)
The offeror represents that --

(a) It [  ] has, [  ] has not participated in a previous contract or subcontract subject to the Equal Opportunity clause of this solicitation;

(b) It [  ] has, [  ] has not filed all required compliance reports; and

(c) Representations indicating submission of required compliance reports, signed by proposed subcontractors, will be obtained before subcontract awards.

52.222-25 -- Affirmative Action Compliance (Apr 1984)
The offeror represents that --

(a) It [  ] has developed and has on file, [  ] has not developed and does not have on file, at each establishment, affirmative action programs required by the rules and regulations of the Secretary of Labor (41 CFR 60-1 and 60-2); or

(b) It [  ] has not previously had contracts subject to the written affirmative action programs requirement of the rules and regulations of the Secretary of Labor.

52.223-13 -- Certification of Toxic Chemical Release Reporting (Aug 2003)
(a) Executive Order 13148, of April 21, 2000, Greening the Government through Leadership in Environmental Management, requires submission of this certification as a prerequisite for contract award.

(b) By signing this offer, the offeror certifies that --

(1) As the owner or operator of facilities that will be used in the performance of this contract that are subject to the filing and reporting requirements described in section 313 of the Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11023) and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13106), the offeror will file and continue to file for such facilities for the life of the contract the Toxic Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of EPCRA and section 6607 of PPA; or

(2) None of its owned or operated facilities to be used in the performance of this contract is subject to the Form R filing and reporting requirements because each such facility is exempt for at least one of the following reasons: [Check each block that is applicable.]
[  ] (i) The facility does not manufacture, process, or otherwise use any toxic chemicals listed in 40 CFR 372.65;

[  ] (ii) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of EPCRA, 42 U.S.C. 11023(b)(1)(A);

[  ] (iii) The facility does not meet the reporting thresholds of toxic chemicals established under section 313(f) of EPCRA, 42 U.S.C. 11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate certification form has been filed with EPA);

[  ] (iv) The facility does not fall within the following Standard Industrial Classification (SIC) codes or their corresponding North American Industry Classification System sectors:

(A) Major group code 10 (except 1011, 1081, and 1094).

(B) Major group code 12 (except 1241).

(C) Major group codes 20 through 39.

(D) Industry code 4911, 4931, 4939 (limited to facilities that combust coal and/or oil for the purpose of generating power for distribution in commerce).

(E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C (42 U.S.C. 6921, et seq.)), or 5169, 5171, 7389 (limited to facilities primarily engaged in solvent recovery services on a contract or fee basis); or

[  ] (v) The facility is not located within any State of the United States or its outlying areas.

52.230-1 -- Cost Accounting Standards Notices and Certification (Oct 2008)

Note: This notice does not apply to small businesses or foreign governments. This notice is in three parts, identified by Roman numerals I through III.

Offerors shall examine each part and provide the requested information in order to determine Cost Accounting Standards (CAS) requirements applicable to any resultant contract.

If the offeror is an educational institution, Part II does not apply unless the contemplated contract will be subject to full or modified CAS coverage pursuant to 48 CFR 9903.201-2(c)(5) or 9903.201-2(c)(6), respectively.

I. Disclosure Statement -- Cost Accounting Practices and Certification

(a) Any contract in excess of $650,000 resulting from this solicitation will be subject to the requirements of the Cost Accounting Standards Board (48 CFR Chapter 99), except for those contracts which are exempt as specified in 48 CFR 9903.201-1.

(b) Any offeror submitting a proposal which, if accepted, will result in a contract subject to the requirements of 48 CFR Chapter 99 must, as a condition of contracting, submit a Disclosure Statement as required by 48 CFR 9903.202. When required, the Disclosure Statement must be submitted as a part of the offeror’s proposal under this solicitation unless the offeror has already submitted a Disclosure Statement disclosing the practices used in connection with the pricing of this proposal. If an applicable Disclosure Statement has already been submitted, the offeror may satisfy the requirement for submission by providing the information requested in paragraph (c) of Part I of this provision.

Caution: In the absence of specific regulations or agreement, a practice disclosed in a Disclosure Statement shall not, by virtue of such disclosure, be deemed to be a proper, approved, or agreed-to practice for pricing proposals or accumulating and reporting contract performance cost data.

(c) Check the appropriate box below:

[  ] (1) Certificate of Concurrent Submission of Disclosure Statement. The offeror hereby certifies that, as a part of the offer, copies of the Disclosure Statement have been submitted as follows:

(i) Original and one copy to the cognizant Administrative Contracting Officer (ACO) or cognizant Federal agency official authorized to act in that capacity (Federal official), as applicable; and

(ii) One copy to the cognizant Federal auditor.

(Disclosure must be on Form No. CASB DS-1 or CASB DS-2, as applicable. Forms may be obtained from the cognizant ACO or Federal official and/or from the loose-leaf version of the Federal Acquisition Regulation.)

Date of Disclosure Statement: __________________ Name and Address of Cognizant ACO or Federal Official Where Filed: _________________________

The offeror further certifies that the practices used in estimating costs in pricing this proposal are consistent with the cost accounting practices disclosed in the Disclosure Statement.

[  ] (2) Certificate of Previously Submitted Disclosure Statement. The offeror hereby certifies that the required Disclosure Statement was filed as follows:

Date of Disclosure Statement: __________________ Name and Address of Cognizant ACO or Federal Official Where Filed: ________________________

The offeror further certifies that the practices used in estimating costs in pricing this proposal are consistent with the cost accounting practices disclosed in the applicable Disclosure Statement.

[  ] (3) Certificate of Monetary Exemption. The offeror hereby certifies that the offeror, together with all divisions, subsidiaries, and affiliates under common control, did not receive net awards of negotiated prime contracts and subcontracts subject to CAS totaling $50 million or more in the cost accounting period immediately preceding the period in which this proposal was submitted. The offeror further certifies that if such status changes before an award resulting from this proposal, the offeror will advise the Contracting Officer immediately.

[  ] (4) Certificate of Interim Exemption. The offeror hereby certifies that

(i) the offeror first exceeded the monetary exemption for disclosure, as defined in (3) of this subsection, in the cost accounting period immediately preceding the period in which this offer was submitted and

(ii) in accordance with 48 CFR 9903.202-1, the offeror is not yet required to submit a Disclosure Statement. The offeror further certifies that if an award resulting from this proposal has not been made within 90 days after the end of that period, the offeror will immediately submit a revised certificate to the Contracting Officer, in the form specified under subparagraph (c)(1) or (c)(2) of Part I of this provision, as appropriate, to verify submission of a completed Disclosure Statement.

Caution: Offerors currently required to disclose because they were awarded a CAS-covered prime contract or subcontract of $50 million or more in the current cost accounting period may not claim this exemption (4). Further, the exemption applies only in connection with proposals submitted before expiration of the 90-day period following the cost accounting period in which the monetary exemption was exceeded.

II. Cost Accounting Standards -- Eligibility for Modified Contract Coverage

If the offeror is eligible to use the modified provisions of 48 CFR 9903.201-2(b) and elects to do so, the offeror shall indicate by checking the box below. Checking the box below shall mean that the resultant contract is subject to the Disclosure and Consistency of Cost Accounting Practices clause in lieu of the Cost Accounting Standards clause.

[  ] The offeror hereby claims an exemption from the Cost Accounting Standards clause under the provisions of 48 CFR 9903.201-2(b) and certifies that the offeror is eligible for use of the Disclosure and Consistency of Cost Accounting Practices clause because during the cost accounting period immediately preceding the period in which this proposal was submitted, the offeror received less than $50 million in awards of CAS-covered prime contracts and subcontracts. The offeror further certifies that if such status changes before an award resulting from this proposal, the offeror will advise the Contracting Officer immediately.

Caution: An offeror may not claim the above eligibility for modified contract coverage if this proposal is expected to result in the award of a CAS-covered contract of $50 million or more or if, during its current cost accounting period, the offeror has been awarded a single CAS-covered prime contract or subcontract of $50 million or more.

III. Additional Cost Accounting Standards Applicable to Existing Contracts

The offeror shall indicate below whether award of the contemplated contract would, in accordance with subparagraph (a)(3) of the Cost Accounting Standards clause, require a change in established cost accounting practices affecting existing contracts and subcontracts.

[  ] yes    [  ] no
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