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ARTICLE 1.  GENERAL STATEMENT OF WORK
(a)           Seller agrees to furnish all labor, materials, supplies, equipment and services, and perform all work necessary to provide and deliver to Buyer at the specified place of delivery the Contract Products (including any repair parts, special tools, plans, technical manuals, other data and services, specified in this Purchase Order) in strict accordance with the Specifications referred to herein and to do all things required of Seller by this Purchase Order. Except for those portions of this Purchase Order that are expressly identified as cost reimbursable, Seller is obligated to furnish the Contract Products entirely at its own risk and expense.

(b)           Seller agrees that in the performance of this Purchase Order, it will comply with all applicable statutes, rules, regulations, and orders of the United States including, but not limited to, the FAR and DFAR, and of any state or political subdivision thereof in effect on the date of this agreement, including all regulations pertaining to labor, wages, hours and other conditions of employment; applicable price ceilings, if any;  air or water quality standards; and all applicable safety and health provisions. Seller agrees to defend and indemnify Buyer, its officers, directors, employees, agents and customers from any claim or demand of any nature asserted against Buyer in the event of Seller's failure to comply with the requirements of this subparagraph (b).  Seller’s obligation to defend and indemnify Buyer under this paragraph shall include any claims asserted against Buyer arising from Seller’s violation, or alleged violation, of the Federal Civil False Claims Act 31 U.S.C. §§3729-3733 as amended.
ARTICLE 2.  DEFINITIONS
Except where some other meaning is obviously required by the context:

(a)
The term "Buyer" shall mean Austal USA, LLC.

(b)
The term "Seller" shall mean the person, firm or other entity responsible for providing the goods, services or both required by this Purchase Order.

(c)
The term "this Purchase Order" or "this Subcontract" or "this Contract" shall mean this agreement between Buyer and Seller. 

(d)
The term "Contracting Officer" shall mean Buyer, as  the term is defined in FAR 2.101, as appropriate. 

(e)
The term "Department" shall mean the U.S. Navy. 

(f)
The term "Department Head of Acquisition, NAVSEA" shall mean the Department Head of Acquisition, NAVSEA or his duly appointed successors or duly authorized representative, acting within the limits of his authority, or head of the Government organization which awarded the Prime Contract.

(g)
The term "Support Program Office" shall mean  the Government representative(s) at the Buyer's plant.

(h)
The term "Prime Contract" shall mean the agreement between Buyer and the United States Government Contract No.:  N00024-08-C-2217 pursuant to which this Purchase Order is issued .

(i)
The term "Contract Products" shall mean all items to be furnished by Seller under this Purchase Order, including services.

(j)
The term “Prime Contract Items” means the items Buyer will be furnishing to the United States Government the Prime Contract inclusive of both goods and services.

(k)
The term "FAR" shall mean the Federal Acquisition Regulation.

(l)
The term “Specifications” includes the drawings, specifications, samples, product descriptions and all other technical data furnished by Buyer describing the Contract Products to be supplied. In the event of a conflict between the drawings and the specifications, the specifications shall govern.  

(m)
The term "DFARS" shall mean the Department of Defense Supplement to the Federal Acquisition Regulation.

ARTICLE 3.  PROCEDURES GOVERNING THIS PURCHASE ORDER
(a)
Formal acceptance of this Purchase Order is required by signing the acceptance copy of the Purchase Order and promptly returning same to Buyer.  Commencement of work, including preparations for the performance of work, by Seller under this Purchase Order shall constitute acceptance. 

(b)
In accordance with Government policy, release or publication of any information, data, speeches, or technical papers relating to the work covered by this Purchase Order is not permitted unless authorization for release or publication has been obtained in writing from Buyer in advance of any such release.

(c)
The parts of this Purchase Order are intended to explain each other and anything contained in one part shall be deemed to be contained in the entire Purchase Order.  Seller shall immediately notify Buyer if any discrepancy, difference or conflict exists between the provisions or the parts of this Purchase Order.  Silence of one part relative to any details shown in another part or failure of one part to depict all details covered by another part shall not be considered an inconsistency.  In resolving any inconsistency between any parts of this Purchase Order, the order of precedence shall be as follows:

(i)
The typed provisions on the face of this Purchase Order;

(ii)
These Standard Terms and Conditions to Purchase Order;

(iii)
Option Agreements if made a part of this Purchase Order;

(iv)
The Technical Requirements or Specifications that are made a part of this Purchase Order;


(vi)
And any other agreements between Buyer and Seller pertaining to this Purchase Order whether incorporat​ed by reference or otherwise, if such are listed on the Purchase Order as being applicable to this Purchase Order.  

(d)
This Purchase Order contains the entire agreement of the parties and integrates, merges and supersedes all prior offers, negotiations and agreements concerning the subject matter hereof.  These Purchase Order Terms and Conditions shall not be amended except in writing by the Parties.    

(e)
If, in accepting this proposal, the Seller intends to propose any term, or supply any item or component, that deviates in any manner from the terms or requirements set forth herein, the Seller shall conspicuously and particularly describe any such deviations in a letter accompanying the signed acceptance copy of this Purchase Order.  The absence of such notice shall serve as a conclusive presumption that the Seller intends to comply with all terms and requirements not so noted.  If modified terms are proposed by Seller, they are not a part of the Order unless accepted by Buyer in writing.

(f)
This Purchase Order and the performance of the parties hereunder shall be construed in accordance with and governed by federal law, to the extent applicable and otherwise by the laws of the State of Alabama.

ARTICLE 4.  STANDARDIZATION

All Contract Products provided by the Seller in multiples, on this and subsequent Purchase Orders for additional shipsets, shall be identical in every way except as may be agreed in writing and in advance by the Buyer.  Any changes in the 
configuration of the Contract Products shall be the subject of a change and the Purchase Order shall be modified accordingly.  The Seller shall not provide Contract Products that are not identical without prior written approval of the 

Buyer.  The Seller shall use sound procurement practices in furtherance of this standardization objective and shall include the substance of this Article in its lower-tier subcontracts.

ARTICLE 5.  INSPECTION BY BUYER OR GOVERNMENT
(a)
All supplies (which term throughout this Article includes without limitation raw material, compo​nents, intermediate assemblies and finished Contract Products) shall be subject to inspection and test by Buyer and/or Government to the extent practicable at all times and places including the period of manufac​ture or construction, and in any event, prior to expiration of the Warranty Period.

(b)
If any supplies (or lots of supplies) are defective in material or workmanship or otherwise not in conformity with the requirements of this Purchase Order, Buyer and/or the Government shall have the right to reject them (with or without the instructions as to their disposition) or to require their correction.  Supplies rejected prior to delivery as not conforming to this Purchase Order and any defects which develop after delivery or during the Warranty Period shall, at the election of Buyer and/or the Government, and at Seller's expense, be replaced or corrected either by Buyer and/or the Government or by Seller at the location where the supplies are at time of failure.  Buyer and/or the Government will, whenever practicable, afford Seller an opportunity to examine the defective supplies before they are replaced or corrected.

(c) 
Supplies or lots of supplies which have been rejected or required to be corrected shall be removed, if permitted or required by Buyer and/or the Government, or corrected in place by, and at the expense of, Seller promptly after notice and shall not thereafter be tendered for acceptance unless the former rejection or requirement of correction is disclosed.  All replacements or corrections made by Seller shall be accom​plished at no increase in Purchase Order price.  If Seller fails either promptly to remove such supplies or lots of supplies which are required to be removed or promptly to replace or correct such supplies Buyer may (i) by contract or otherwise replace or correct such supplies and equitably reduce the Purchase Order price; or (ii) terminate this Purchase Order for default as provided in the Article of this Purchase Order entitled "Default".  Unless Seller corrects or replaces such supplies within the required delivery schedule, Buyer and/or the Government may require delivery of such supplies and equit​ably reduce the Purchase Order price.

(d)
If any inspection or test is made by Buyer, and/or the Government on the premises of Seller, then Seller, without additional charge, shall provide all reasonable facilities and assistance for the safety and convenience of the inspectors in the performance of their duties.  If inspection or test is made at a point other than the premises of Seller or of Seller's subcontractor, Buyer’s cost of inspection shall be at Buyer’s expense except as otherwise provided in this Purchase Order; provided, that in the case of rejection Buyer shall not be liable for any reduction in the value of samples used in connection with such inspection or test.  All inspections and test by Buyer shall be performed in such a manner as not to unduly delay the work.  Buyer reserves the right to charge Seller any reasonable additional cost of Buyer's inspection and test when supplies are not ready at the established time for such inspection or test or when re-inspec​tion or re-test is necessitated by prior rejection.  Acceptance or rejection of the supplies shall be made as promptly as practicable after delivery, except as otherwise provided in the Purchase Order; provided, however, that any failure to inspect and accept or reject supplies shall neither relieve Seller from responsibility for such supplies that are not in accordance with the Purchase Order requirements nor impose liability on Buyer therefore.

(e)
The inspection and test by Buyer of any supplies or lots thereof does not relieve Seller from any responsibility regarding defects or other failures to meet any Purchase Order requirements, which may be discovered prior to expiration of the Warranty Period.

(f)
Seller shall provide and maintain an inspection system acceptable to the Buyer prior to start of fabrication.  This system shall be in effect at the start of each phase of the fabrication of each shipset of Contract Products.  Records of all inspection work by Seller shall be kept complete and available to Buyer during the performance of this Purchase Order and for such longer period as may be specified elsewhere in this Purchase Order. 

(g)
Acceptance shall not be final with respect to any Contract Products that contain latent defects.  


ARTICLE 6.  EFFECT OF APPROVAL BY BUYER
Approval of drawings and other technical data by Buyer shall not relieve Seller of its responsibility to furnish the Contract Products in strict accordance with the Specifications and provisions of the Purchase Order.  No waiver by Buyer of any breach by Seller shall constitute a waiver of any sub​sequent breach of the same or of any other obligation.  No payment made by Buyer shall constitute an acceptance or approval of any defective or unsatisfactory material or workmanship by Seller, nor shall it affect the rights of the Buyer or the Government later to reject the same or enforce its rights under the Warranty clause.

ARTICLE 7.  LIABILITY OF SELLER WITH RESPECT TO CONTRACT PRODUCTS
Seller shall indemnify, protect and defend Buyer, its officers, agents, customers, and employees from all claims and liabilities of any sort whatsoever due to the Contracts Products, or services provided by seller, including without limitation, those arising from any act, neglect or default on the part of the Seller, or its employees or its subcontractors or their employees; any loss of or damage to property; and any injury to or death of persons. 

ARTICLE 8.  COST AND PRICING DATA
If Seller is required to furnish a certificate of current cost and pricing data in connection with the award of this Purchase Order or any modification thereto, FAR clauses 52.215‑12, Subcontractor Cost or Pricing Data, and 52.215-21, Requirements for Cost or Pricing Data or Information Other than Cost or Pricing Data – Modifications, applies and is incorporated herein by reference.  In addition to any other remedies provided by law or under this Purchase Order, if Buyer is subjected to any liability as the result of Seller's, or its lower‑tier subcontractors' submission of defective cost and pricing data, then Seller shall indemnify and hold Buyer, its officers, directors, agents and customers harmless to the full extent of any loss, damage or expense resulting from such failure.

ARTICLE 9. INTELLECTUAL PROPERTY INFRINGEMENT INDEMNITY
Seller expressly warrants that the Contract Products delivered under this Purchase Order shall not infringe upon any valid United States patent, copyright, or trademark, or knowingly violate any trade secret or other proprietary right of any third party.  Seller shall indemnify, defend and hold harmless Buyer, its officers, directors, agents and customers, for any claim, demand,  lawsuit or proceeding of any kind brought against Buyer or its customer based on any claim that any item furnished under this Purchase Order or the normal use or sale thereof infringes any patent, copyright, or trademark, or knowingly violates any trade secret or other proprietary right of any third party and shall pay costs and damages incurred by Buyer or its customer, including reasonable attorneys’ fees, provided that Seller is notified in writing of the claim.  If the use or sale of said item is enjoined, Seller, at no expense to Buyer, shall obtain for Buyer and the United States the right to make, use, and sell said item, or in the case or copyright, to copy and display the work and produce derivative works thereof, or in the alternative shall substitute an equivalent item acceptable to Buyer and extend this indemnity thereto.

ARTICLE 10.  PAYMENT

Payment will be due 45 days after acceptance of work and/or Delivery of Contract Products and after receipt of a proper invoice unless otherwise specified in this Purchase Order.  Adjustments in Seller’s invoices due to shortages, late delivery, rejections, or other failure to comply with the requirements of this Purchase Order may be made by Buyer before payment.  Cash Discounts will be taken from date of acceptance of delivered items, or date of receipt of acceptable invoice, whichever is later.  Payment shall not constitute final acceptance.  If progress payments are agreed upon, Buyer shall have legal title to all materials that have been in whole or in part financed with Progress Payments from Buyer.  However, Seller shall have full responsibility for loss or change to materials until Delivery to the Buyer.  Buyer may offset against any payment hereunder any amount owed to Buyer by Seller under this or any other Purchase Order or contract.

At any time before final payment, Buyer or the Government shall have the right to audit Seller’s invoices. Any payment may be reduced by amounts found not to be properly charged or adjusted for overpayments. 

ARTICLE 11.  TIME OF PERFORMANCE AND BUYER'S REMEDIES FOR SELLER'S FAILURE TO PERFORM TIMELY
(a)
Time is of the essence in the performance of this Purchase Order.  Seller agrees that it shall, at its expense, exert every possible effort necessary to meet delivery dates for any deliverable items specified under this Purchase Order.  Seller agrees to notify Buyer immediately if, at any time, it appears that the delivery schedule set forth herein may not be met.  Such notifications shall include the reasons for any possible delays, steps being taken to remedy any such problems, and a proposed revised delivery date.  Further, this notification shall be in addition to any reporting requirements specified elsewhere in this Purchase Order.  The requirement for notification set forth above is not to be construed as a waiver of the delivery schedule set forth in this Purchase Order and shall not prejudice Buyer's rights under any other clause of this Purchase Order at law.  

(b)
Seller shall not, without Buyer's prior written consent, manufacture or procure materials in advance of Seller's normal flow time or deliver in advance of schedule.  In the event of termina​tion/cancellation or change, no claim will be allowed for any such manufacture or procurement in advance of such normal flow time unless there has been such prior written consent from Buyer.

(c)
If Seller fails to deliver within the time specified in this Purchase Order, or any agreed exten​sions thereof, the technical data/software or any part thereof, or if such items are deficient upon delivery, Buyer may, until such items are delivered to Buyer and/or Government, withhold payment to Seller of twenty five percent (25%) of the Purchase Order value.  The withholding of any amount pursuant to this subparagraph (c) or the subsequent payment to Seller shall not be construed as a waiver of any rights accruing to Buyer under this Purchase Order or at law.

(d)
Buyer shall not withhold payments under subparagraph (c) when the delay arises out of causes beyond the control and without the fault or negligence of Seller, which delay is defined as "excusable" in the Article entitled "Default."  In such event, subject to the “Disputes Between the Buyer and Seller” Article, Buyer shall ascertain the facts and extent of the excusable delay and shall extend the time for performance of the  Purchase Order when, in Buyer's judgment, the findings of fact justify an extension.

(e)
Buyer's remedies, as set forth herein, shall be in addition to other remedies provided by this Purchase Order or by law, and are not exclusive.  

ARTICLE 12.  CHANGES
(a)
Buyer may, at any time, by a written order, and without notice to the sureties, make changes within the general scope of this Purchase Order in any one or more of the following:

(i)
drawings, designs, or specifications where the supplies to be furnished are to be specifically manu​factured for Buyer;

(ii)
method of shipment or packing; and

(iii)
place of delivery.

If any such change causes an increase or decrease in the cost of, or the time required for the performance of any part of the work under this Purchase Order, whether changed or not changed by such order, equitable adjustment shall be made in the Purchase Order price or delivery schedule, or both, and the Purchase Order shall be modified in writing accordingly.  Any claim by Seller for adjustment under this Article must be asserted within 30 days from the date of 

receipt by Seller of the notification of change.  However, Buyer, if it decides that the facts justify such action, may receive and act upon any such claim asserted at any time prior to final payment under this Purchase Order. Where the cost of property made obsolete or excess of a change is included in Seller's claim for adjustment, Buyer shall have the right to prescribe the manner of disposition of such property.  Failure to agree to any adjustment shall be a dispute concerning a question of fact within the meaning of the clause of this Purchase Order entitled “Disputes Between the Buyer and Seller.”  However, nothing in this Article shall excuse the Seller from proceeding diligently with performance of the Purchase Order as changed.

(b)
In addition to issuing changes pursuant to (a) above, Buyer, may, from time to time, request Seller to evaluate the technical and cost effect of proposed changes.  Within twenty (20) days from the date of receipt of any such request, Seller shall submit the proposed scope of work, plans, sketches, and a firm proposal, good for at least one hundred twenty  (120) days, of (i) the cost, (ii) configuration, weight, mechanical and electrical characteristic changes to the products, (iii) effect on delivery or other Purchase Order terms, (iv) status of work on the products as projected for a one hundred twenty (120) day period, and (v) the cost, including profit, of preparing the estimate.  If a separate proposal for preparing the estimate for a change is not provided by the Seller concurrently with the change proposal, the Seller shall waive all rights to compensation for this effort.  Within one hundred twenty (120) days, or such further period as may be mutually agreed, Seller agrees to enter into a supplemental agreement covering the estimate as submitted, or, at Buyer's opinion, enter into good faith negotiations leading to the execution of a supplemental agreement, or reject the proposal.  In any case, Seller shall be entitled to equitable adjustment in the Purchase Order price, including profit, for the effort required to prepare the estimate subject to the above limitation.  Pending execution of supplemental agreement, or direction pursuant to (a) above, Seller shall proceed diligently with perfor​mance without regard to the proposed change.  Seller shall not be entitled to delay in delivery or amendment of any terms of this Purchase Order as a consequence of preparing proposals which are subsequently rejected.

(c)
Unless the Purchase Order expressly states that the Contract Products are Commercial Items, any equitable adjustment under this Article, or any other provision of this Purchase Order shall be subject to the cost principles in FAR Part 31 and DFARS Part 231.  

ARTICLE 13.  STOP WORK ORDER
(a)
Buyer may, at any time, by written order to Seller, require Seller to stop all or any part of the work called for by this Purchase Order for a period of 90 days after the Stop Work Order is delivered to Seller, and for any further period to which the parties may agree.  Any such order shall be specifical​ly identified as a Stop Work Order issued pursuant to this Article.  Upon receipt of such an order, Seller shall forthwith comply with its terms and take all reasonable steps to minimize the incurrence of cost allocable to the work covered by the order during the period of work stoppage.  Within a period of 90 days after a Stop Work Order is delivered to Seller, or within any extension of that period to which the parties shall have agreed, Buyer shall either:

(i)
Cancel the Stop Work Order, or

(ii)
Terminate the work covered by such order as provided in the "Default" or the "Termina​tion" clause of this Purchase Order.

(b)
If a Stop Work Order issued under this Article is cancelled or the period of the order or any extension thereof expires, Seller shall resume work.  An equitable adjustment shall be made 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 Seller's cost properly allocable to, the performance of any part of this Purchase Order; and

(2)
Seller asserts a claim for such adjustment within 30 days after the end of the period of work stoppage; provided that, if Buyer decides the facts justify such action, it may receive and act upon any such claim asserted at any time prior to final payment under the Purchase Order.

(c)
If a Stop Work Order is not cancelled and the work covered by such order is terminated for the convenience of the  Government or Buyer, the reasonable costs resulting from the Stop Work Order shall be allowed in arriving at the t  termination settlement.

(d)
If a Stop Work Order is not cancelled and the work covered by such order is terminated for default, the reasonable  costs resulting from the Stop Work Order shall be allowed by equitable adjustment or otherwise.

ARTICLE 14.  DEFAULT
(a)
Buyer may, subject to the provisions of paragraph (c) below, by written notice of default to Seller, terminate the whole or any part of this Purchase Order in any one of the following circumstances:

(1)
If Seller fails to make delivery of the supplies or to perform the services within the time specified herein or any extension thereof.

(2)
If Seller fails to perform any of the other provisions of this Purchase Order, or so fails to make progress as to endanger performance of this Purchase Order in accordance with its terms and in ei​ther of these two circum​stances does not cure such failure within a period of 10 days (or such longer period as Buyer may authorize in writing) after receipt of notice from Buyer specifying such failure.

(b)
In the event Buyer terminates this Purchase Order, in whole or in part, as provided in paragraph (a) of this Article, Buyer may procure, upon such terms and in such manner as Buyer may deem appropriate, supplies or services similar to those so terminated and Seller shall be liable to Buyer for any excess costs for such similar supplies or services; provided, that Seller shall continue the performance for this Purchase Order to the extent not terminated under the provisions of this Article. In addition to its other remedies, Buyer may, with respect to work terminated as permitted in this Article, proceed with the completion of the Contract Products at such plant or plants, including that of Seller, as may be designated by Buyer.  If the Contract Products are to be completed at Seller's plant, Buyer may use all tools, machinery, facilities and equipment of Seller determined by Buyer to be necessary for that purpose.  In addition, the Buyer shall have the right to remove its materials from Seller’s facility and use Seller’s tools and equipment to do so.  If the cost to Buyer of the Contract Products therefore so procured or completed (after adjusting such cost to exclude the effect of changes in Specifications made subsequent to the date of termination) exceeds the price fixed for such price on account of changes in the Specifications made prior to the date of termination), Seller or its surety, if any, shall be liable to Buyer for such excess.

(c)
Except with respect to defaults of subcontractors, Seller shall not be liable for any excess costs if the failure to perform the Purchase Order arises out of causes beyond the control and without the fault or negligence of Seller.  Such "excusable" causes may include, but are not restricted to:  acts of God or of the public enemy; acts of Buyer; acts of the Government in either its sovereign or contractual capacity;  fires, floods, epidemics and quarantine restrictions; strikes; freight embargoes; and unusually severe weather; but in every case the failure to perform must be beyond the control and with​​out the fault or negligence of Seller.  If the failure to perform is caused by the default of Seller's subcontractor and if such default arises out of causes beyond the control of both Seller and such sub​contractor, and without the fault or negligence of either of them, Seller shall not be liable for any excess costs for failure to perform, unless the supplies or services to be furnished by the sub​contractor were obtainable from other sources in sufficient time to permit Seller to meet the required delivery schedule.

(d)
If the Purchase Order is terminated as provided in paragraph (a) of this Article, Buyer, in addition to any other rights provided in this Article, may require the Seller to transfer title and deliver to Buyer or the Government in the manner and to the extent directed by Buyer:  

(i)
any completed supplies, and

(ii)
such partially completed supplies and material, parts, tool, dies, jigs, fixtures, plans, drawings, information and Purchase Order rights (hereinafter called "manufacturing materials") as Seller has specifically produced or specifically acquired for the performance of such part of this Purchase Order as has been terminated.  In the event of any such termination, Seller shall, upon direction of Buyer, protect and preserve property in the possession of Seller in which Buyer has an interest.  Payment for completed supplies delivered to and accepted by Buyer shall be the Purchase Order price.  Pa​y​m​ent for manufacturing materials delivered to and accepted by Buyer and for the protection and preservation of property shall be in an amount agreed upon by Seller and Buyer.  Buyer may withhold from amounts other​wise due Seller for such completed supplies or manufac​turing material such sum as Buyer deter​mines to be necessary to protect Buyer against loss because of outstanding liens or claims of former lien holders.  Failure of the parties to agree to such amount shall be a dispute concerning a question of fact within the meaning of the Article of this Purchase Order entitled “Disputes Between the Buyer and Seller”.

(e)
If, after notice of termination of this Purchase Order under the provisions of this Article, it is determined for any reason that Seller was not in default under the provisions of this Article, or that the default was excusable under the provisions of this Article, the rights and obligations of the parties shall be as follows:

If the Purchase Order contains an Article providing for termination for convenience of the Govern​ment or Buyer, such rights and obligations shall be governed by that Article as if the required notice of termination has been given; if the Purchase Order does not contain such an Article, the Purchase Order shall be equitably adjusted to compensate for such termination and the Purchase Order modified accord​ingly.  Failure of the parties to agree to any such adjustment shall be a dispute concerning a question of fact within the meaning of the Article of this Purchase Order entitled “Disputes Between the Buyer and Seller”.

(f)
The rights and remedies of the Buyer provided in this Article shall not be exclusive, and are in addition to any other rights and remedies provided by law or under this Purchase Order.

(g)
Seller shall ensure that all of the Seller's subcontracts shall, in the event of Termination of this Purchase Order for Default, establish privity between Buyer and the Seller's subcontrac​tors.

ARTICLE 15.  TERMINATION FOR CONVENIENCE

Buyer, by written notice, may terminate this contract, in whole or in part, for convenience when it is in Buyer’s interest to do so. If this contract is terminated, the rights, duties, and obligations of the parties, including compensation to Seller, shall be in accordance with FAR clause 52.249-2, Termination for Convenience of the Government, as well as Part 49 of the Federal Acquisition Regulation in effect on the date of this Purchase Order.

ARTICLE 16.  EFFECT OF DISPUTES UNDER THE PRIME CONTRACT
(a)
Any decision by the Government's Contracting Officer under the Prime Contract relating to any portion of the Prime Contract that has been incorporated into this Purchase Order and that binds Buyer shall likewise bind Seller, provided:

(i)
Buyer promptly notifies Seller of the decision: and

(ii)
if requested by Seller, Buyer appeals the decision in accordance with the disputes provisions of the Prime Contract and takes whatever further action is required under that Article and is requested by Seller.

(b)
Any other decision of the Government  under the Prime Contract concerning a provision of the Prime Contract that has been incorporated into this Purchase Order that is binding on Buyer and cannot be appealed under the disputes procedure noted in (a) above shall also bind Seller.  A final judgment in any such proceeding shall be conclusive upon Seller.

(c)
In any claim, suit, or appeal prosecuted by Buyer under this Article, Seller shall be permitted to participate fully for the purpose of protecting its interest and, if requested by Buyer, shall assume the burden of carrying forward any claim, suit, or appeal initiated by Buyer at Seller's request.  All costs and expenses incurred by Seller and Buyer in prosecuting any claim, suit, or appeal or proceeding of any kind initiated at Seller's request shall be at Seller’s expense and Seller shall promptly reimburse Buyer of any costs it incurs in complying with Seller’s requests under this Article.

(d)
Pending any final decision, pursuant to this Article, Seller shall proceed diligently with perfor​mance of this Purchase Order.

(e)
To the extent that the Government withholds from payments due Buyer a portion of the Prime Contract price because of delays or deficiencies in Buyer's performance of the Prime Contract that may be attributable to delays or deficiencies in Seller's performance of the Purchase Order, Buyer shall have the right to withhold or deduct from payments due Seller an equivalent portion or amount.  Nothing in this subparagraph (e) is intended to preclude or curtail Seller's right to request Buyer to appeal or otherwise seek review of the Government's decision to withhold or deduct a portion of the Prime Contract price due to delays or deficiencies for which Seller may be responsible, and refusal of Buyer to appeal or otherwise seek review will be subject to resolution pursuant to the “Disputes Between the Buyer and Seller” Article of this Purchase Order.

ARTICLE 17.  DISPUTES BETWEEN BUYER AND SELLER 
(a)
The validity, interpretation and enforcement of this Purchase Order shall be governed by and construed in accordance with Federal Common Law of Government Contracts and in the absence thereof in accordance with the laws of the State of Alabama (irrespective of such state's choice of laws rules).  The parties hereby (i) submit to the exclusive jurisdiction of the state courts of Alabama and the Federal Courts of the United States of America sitting in Mobile County in the State of Alabama for the purpose of any action or proceeding arising out of or relating to this Purchase Order, (ii) agree that all claims in respect of any such action or proceeding shall be heard and determined in such courts.  Each party hereby irrevocably waives any objection that it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this contract brought in any such court, and hereby further irrevocably waives any claim that any such suit, action or proceeding brought in such court has been in an inconvenient forum.  The parties waive trial by jury with respect to any proceedings involving this Purchase Order.

(b)
Any claim by Seller must be submitted to Buyer in writing no later than six (6) months after the events which gives rise to the claim.  Claims in excess of $100,000 shall contain the following certification signed by an officer or principal of Seller:  

“I certify that the claim is made in good faith; that the supporting data are accurate and complete to the best of my knowledge and belief; that the amount requested accurately reflects the contract adjustment for which both I and my employer believe Buyer is liable; and that I am duly authorized to certify the claim on behalf of my employer.” 

(c) 
Failure to submit a claim within such time frame shall constitute a waiver of such claim and Seller shall be forever barred from asserting said claim against Buyer in any court, provided, however, that Buyer may recognize an otherwise time-barred claim when the circumstances, in Buyer’s sole discretion, warrant it doing so.  

ARTICLE 18.  TAXES
Seller shall pay, as a cost to Seller, all federal, state, county, city and other taxes, assessments and duties lawfully assessed or levied on the Contract Products prior to delivery to Buyer. 

ARTICLE 19.  PACKING AND SHIPPING
(a)
Supplementing the technical requirements, if any, included in this Purchase Order, all Contract Products shall be packaged, marked, preserved, and packed in accordance with best commercial standards and practices.  All items shall be packaged to ensure protection against corrosion, deterioration, physical and electrical damage weather during shipment or storage following shipment and all crates or other containers shall be so constructed as to be acceptable to the carrier at the lowest rate of freight.  Each package, box, bundle, or piece of material shipped separately shall be tagged or marked to show:

(i)

Purchase Order Number;

(ii)

Proper Noun Name;

(iii)

Purchase Order Line Item Number;

(iv)

Purchase Specification Number;

(v)

Seller Part Number;

(vi)

Buyer's Part Number (if furnished);

(vii)

Quantity; and, 

(viii)
Expiration Date of Contract Products, if applicable;  

(b) 
A packing list identifying the contents of each shipment, shipping container or palletized unit load shall be provided by the Seller with each shipment.  When a contract line item identified under a single stock number includes an assortment of related items such as kit or set components, detached parts or accessories, installation hardware or material, the packing list(s) shall identify the assorted items.

Where assortment of related items is included in the shipping container, a packing list identifying the contents shall be furnished.

(c) 
Master Packing List.  In addition to the requirements in paragraph (b) above, a master packing list shall be prepared where more than one shipment, shipping container or palletized unit load comprise the contract line item being shipped.  The master packing list shall be attached to the number one container and so identified.

(d) 
Part Identification.  All items within the kit, set, installation hardware or material shall be suitably segregated and identified within the unit pack(s) or shipping container by purchase order number, line item number, part number and/or national stock number.

(d)
Detailed packing slips shall be enclosed with all shipments.  Buyer shall have the right to specify the traffic routing for shipment of Contract Products.

(f)
Destination of the Contract products is shown in the Purchase Order, including the shipping addresses.

(g)
Seller shall pay packing, loading and draying charges.

(h)
Any additional expenses to Buyer resulting from a deviation from the routing specified in this Purchase Order, unless previously authorized by Buyer, will be charged to and accepted by Seller.

(i)
Packing list shall be placed on the container in manner to prevent destruction and/or damage when opening the container for inspection.

(j) Any classified reports, data, and documentation shall be prepared for shipment in accordance with the National Industrial Security Program Operating Manual (NISPOM), DOD 5220.22-M dated 28 FEB 2006.

Identification marking of individual parts within the systems, equipments, assemblies, subassemblies, components, groups, sets or kits, and of spare and repair parts shall be done in accordance with applicable specifications and drawings.  To the extent identification marking of such parts is not specified in applicable specifications or drawings, such marking shall be accomplished in accordance with the following:


(1)
 Parts shall be marked in accordance with generally accepted commercial practice.

(2) 
In cases where parts are so small as not to permit identification marking as provided above, such parts shall be appropriately coded so as to permit ready identification.

ARTICLE 20  DELIVERY WINDOW/STORAGE

1.    The Delivery Order shall specify the required delivery dates for supplies/equipment furnished under this contract. The Buyer may extend this delivery date by notifying the Seller in writing. Any change to the contract ship date shall be made no less than twenty-five (25) days prior to the contract ship date. Supplies shall be stored by Seller, without additional cost to Buyer, for a period of up to 120 days after the Contract Ship Date unless Seller is otherwise directed to ship the Supplies by Buyer.  If Buyer elects to extend the period of storage beyond the expiration of the 120 day period after the Ship Date, Seller shall be entitled to an equitable adjustment as indicated in 5 below.
 

2.    Supplies stored shall be placed in a secure location, segregated from the Seller’s other inventory, clearly identified as Buyer’s property and adequately protected. Seller shall provide insurance in an amount to cover the full value of the Supplies in the event of loss or damage, with Buyer designated to receive all proceeds in case of loss or damage. 

 

3.    Seller shall issue a Notice to Buyer five (5) calendar days prior to placing supplies in storage.  Such Notice shall include all pertinent information needed to identify the Supplies, including but not limited to the Buyer’s prime contract number as it appears on the Delivery Order, the Buyer’s Delivery Order number, the Supplies description and Buyer’s catalog number, Supplies maintenance procedures for the period that the Supplies is to be stored, and Certificate of Insurance covering the stored Supplies.

 

4. Seller shall perform all necessary maintenance during storage, shall conduct a monthly quality assurance inspection and maintenance check of all stored supplies and shall provide copies of inspection reports to Buyer.

5. The Buyer may require the Seller to store Supplies furnished pursuant to a delivery.  Any additional storage, handling, maintenance, and local transportation costs incurred by the Seller to store Supplies at the Buyer's written direction via delivery order addendum shall be at a one time non-recurring charge plus a monthly rate as agreed to in writing by the Supplier and Buyer.  Storage charges will start when Supplies are placed in storage, but not before the Delivery Order ship date as may have been amended prior to the Delivery Order addendum necessitating the storage.  Storage charges will end upon the shipment date specified in the applicable order addendum.

ARTICLE 21.  INVOICES
(a)
All invoices shall be submitted directly to Buyer, marked attention:  Accounts Payable.

(b)
Invoice shall be in such form and shall bear such certifications as may be required or approved by Buyer.

(c)
Not more than one Purchase Order shall appear on each invoice.

(d)
Invoices shall show the amount of any federal excise taxes or state or local sales, use occupational, gross receipts or other direct tax included therein.

(e)
All invoices shall contain the Purchase Order Number, Line Item Number and Buyer’s Name.

ARTICLE 22.  QUALIFICATION OF NONDESTRUCTIVE TESTING PERSONNEL
In the event that any supplies, materials, components, or equipments ordered under this Purchase Order require nondestructive testing (NDT) by radiographic, magnetic particle, liquid penetrates, or ultrasonic inspections, Seller shall utilize for the performance of such NDT only personnel who are currently qualified and certified in accordance with ASNT No. SNT-TC-1A.  Seller shall furnish Buyer with appropriate certifications if requested.

ARTICLE 23.  OSHA ACT
Seller's attention is directed to Public Law 91‑596 (84 Stat. 1590, 29 U.S.C. 655), known as the "OCCUPA​TIONAL SAFETY AND HEALTH ACT OF 1970" and to the Safety and Health Standards for Shipbuilding promulgated thereunder by the Secretary of Labor (29 C.F.R.1, Part 1910).  These regulations apply to all shipbuilding and related work as defined in the regulation.  The supplies and services ordered under this Purchase Order are considered such related work.  Nothing contained in this Purchase Order shall be construed as relieving Seller from any obligations which it may have for compliance with the aforesaid regulations.

ARTICLE 24.  COST PLUS A PERCENTAGE OF COST CONTRACTS
The Seller agrees that no subcontract placed under this Purchase Order shall provide for a payment on a cost‑plus‑a‑percentage‑of‑cost basis.

ARTICLE 25.  WARRANTIES
(a) 
All warranties of Seller, whether created expressly by law or by the Uniform Commercial Code as adopted in Alabama, including without limitation the warranties of merchantability and fitness for a particular purpose, are incorporated herein by reference and shall include, but are not limited to, the following express warranties:

(i) The goods shall comply with any and all Specifications furnished to the Seller by Buyer, and/or the Government; and

(ii) The goods shall be merchantable, of good material and workmanship, free from defects, and fit for the intended purpose of the Buyer and/or the Government

(b)
The Warranty Period for the Contract Products delivered under this warranty is twelve (12) months of unrestricted use by the Government of the Prime Contract Items in which the Contract Products are installed.  The Warranty Period shall be extended for any period in which the supplies furnished are unavailable for unrestricted use due to failure or defect.

(c)
If the Contract Products are software or design data the Warranty Period shall be thirty six (36) months from acceptance by the Government of the Prime Contract Items to which the Contract Products relate.  If the Contract Products are spares or services, the Warranty Period shall be twelve (12) months from acceptance by the Government of the Prime Contract Items to which the Contract Products spares or services relate.

ARTICLE 26.  RETENTION OF RECORDS
The Seller shall maintain, until the expiration of six (6) years following the date of final payment under this Purchase Order, records showing the cost of performing this Purchase Order and of any termination of work thereunder.  Such records shall be available for inspection by the Buyer or the Government at all reasonable times at the office of the Seller.  The Seller's method of accounting shall conform to GAPP, provided, however that if Seller receives progress payments or this Purchase Order or any portion hereof is cost reimbursable, then Seller’s accounting practices shall conform to FAR Part 31 and DFARS Part 231.  If this Purchase Order is subject to Cost Accounting Standards then Seller’s accounting practices shall conform with all applicable standards. 

ARTICLE 27.  DATA RIGHTS AND MARKINGS ASSERTED BY SELLER
(a) 
Seller acknowledges that it has read clauses DFARS 252.227-7019 and 252.227-7037, incorporated herein by reference, and that it shall be the sole responsibility of Seller to justify, protect, defend and/or enforce any claim to proprietary rights with respect to technical data or computer software, irrespective of whether a challenge is made by Buyer or the Government.  Any decision by the Government which is binding on Buyer regarding markings on technical data or computer software furnished under this Purchase Order shall be equally binding on Seller.  Seller further acknowledges that it has read clauses DFARS 252.227-7013 and 252.227-7014, incorporated herein by reference, and has identified in its proposal or by separate writing addressed to Buyer prior to the date of this Purchase Order all technical data and computer software that Seller shall furnish under this Purchase Order other than with Unlimited Rights.  Where standard time limits are imposed for response, it shall be Seller's burden to ensure that any response requiring Buyer action is made in such timely manner as to allow Buyer to complete any additional requirements necessary to meet such deadlines.  Seller shall specifically identify and request any action desired of Buyer.  

(b)
Failure of Seller to take all necessary actions to defend its assertions of proprietary rights as may be challenged shall constitute a waiver of those claimed rights.  Seller shall be liable for any costs or damages incurred by Buyer that result of supporting Seller’s assertions to proprietary rights to technical data or computer software.  Failure of Buyer and Seller to agree on the amount of damages shall be considered a Dispute as defined by the “Disputes Between the Buyer and Seller” clause of this contract.

ARTICLE 28. ACCESS TO PROPRIETARY DATA OR COMPUTER SOFTWARE 

(a) 
Performance under this Purchase Order may require that the Seller have access to technical data, computer software, or other sensitive data of another party who asserts that such data or software is proprietary. If access to such data or software is required or to be provided, Seller agrees that it shall enter into a written agreement with such third party prior to gaining access to such data or software, which agreement shall address, at a minimum: (1) Seller’s access to, and use of, the proprietary data or software exclusively for the purposes of performance of the work required by this Purchase Order, and (2) safeguards to protect such proprietary data or software from unauthorized use or disclosure for so long as the data or software remains proprietary.  In addition, the agreement shall not impose any limitation upon the Government or its employees with respect to such data or software. Seller shall furnish a copy of the executed agreement to the Buyer. The Buyer may unilaterally modify the purchase order to list those third parties with which the Seller has entered into agreement(s). 

(b) 
Seller agrees to: (1) indoctrinate its personnel who will have access to the data or software as to the restrictions under which access is granted; (2) not disclose the data or software to another party or other Seller personnel except as authorized by the Buyer; (3) not engage in any other action, venture, or employment wherein this information will be used, other than under this Purchase Order, in any manner inconsistent with the spirit and intent of this requirement; (4) not disclose the data or software to any other party, including, but not limited to, joint venture, affiliate, successor, or  assign of the Seller; and (5) reproduce the restrictive stamp, marking, or legend on each use of the data or software whether in whole or in part. 

(c) 
The restrictions on use and disclosure of the data and software described above also apply to such information that contains proprietary or other restrictive markings that is received from  the Government through any means to which the Seller has access in the performance of this Purchase Order. 

(d)  
The Seller agrees that it will promptly notify the Buyer of any attempt by an individual, company, or Government representative not directly involved in the effort to be performed under this Purchase Order to gain access to such proprietary information. Such notification shall include the name and organization of the individual, company, or Government representative seeking access to such information. 

(e) 
The Seller shall include the requirements of this Article, including this paragraph (e) in all subcontracts that may require access to information covered by paragraph (a). 

(f) 
Compliance with this requirement is a material requirement of this Purchase Order. 
ARTICLE 29.  GIFTS OR CONSIDERATIONS
Seller warrants that it has not and will not offer to make any gift to any employee of Buyer or any of their agents for doing or forbearing to do any act, or for showing any favor or disfavor to any person, with respect to the award of this Purchase Order, or any work performed hereunder.  Buyer shall have the right to deduct from the Purchase Order price the full amount of any such gift made by Seller in breach of this warranty and may terminate this Purchase Order for default for breach of this warranty by Seller.

ARTICLE 30.  MOST FAVORED CUSTOMER ASSURANCE
The Seller agrees that the prices for the supplies or services furnished under this Purchase Order are as low or lower than those charged to the Seller's most favored customer for comparable quantities under similar terms and conditions, in addition to any discounts for prompt payment.

ARTICLE 31.  KEY PERSONNEL

(a) 
For purposes of this Article, “Key Personnel” is defined as those individuals who are mutually recognized by Buyer and Seller as essential to the successful completion and execution of this Purchase Order.
(b) 
Personnel designated as “Key Personnel” shall be assigned to the extent necessary for the timely completion of the task to which assigned.  Any substitution or reassignment involving Seller’s “Key Personnel” assigned to this work shall be made only with persons of equal abilities and qualifications and is subject to prior approval of Buyer, in writing.

(c)
Buyer reserves the right to direct the removal for cause of any individual assigned to this Purchase Order who is working on the premises of Buyer, or the Government. 

ARTICLE 32.  INSURANCE/ENTRY ON BUYER PROPERTY

(a)
In the event that Seller or its employees, agents, or subcontractors enters the premises of Buyer or the vessel, for any reason in connection with this Purchase Order then Seller, and its subcontractors shall procure and maintain for the performance of this Purchase Order insurance as will protect Buyer  from  claims from Seller’s employees or its subcontractors or claims from third parties which may arise out of or as a result from Seller’s operations  under this Purchase Order, whether such operations be by Seller or by any  of  its subcontractors  or  by anyone directly or indirectly employed  by  either  of  them, or by anyone for whose acts they may be liable.   Said  coverage  shall  include,  but  not  be  limited to any insurance  required  by State, Federal, and local laws and: 

(i) Statutory Workers' Compensation as may be required by the locality where the work is being performed, including  Longshoremen's  and Harbor Worker's Compensation Act; 

(ii)  Employers’ Liability  -  $1,000,000  per occurrence; 

(iii) Commercial   General   Liability   -   the   minimum  limits  shall  be $1,000,000/ $2,000,000  Personal  &  Bodily  Injury  and Property Damage combined  single  limit per occurrence; 

(iv) Automobile Liability - the minimum limits shall be $1,000,000/$2,000,000 Bodily Injury and Property Damage combined single limit per occurrence.

(b)  
With respect to policies under (a) (i) above, the insurance carrier must agree in writing to waive its right to subrogation.  Likewise, with respect to policies under (a) (iii) and (iv) above, Buyer must be listed as additional insured’s.  A certificate of insurance evidencing such coverage and conditions must be provided to Buyer prior to the commencement of work and upon renewal of any policies during the course of work. All policies shall provide 30 days advanced written notice of any coverage suspension or material changes, must be written by carriers with A.M. Bests rating of "A-, VII", and licensed to do business in the state where services are to be performed, and shall be primary with respect to any coverage which Buyer may carry.

(c) Seller shall indemnify and hold harmless Buyer, its officers, employees, customers and agents from any losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys’ fees, all expenses of litigation and/or settlement, and court costs, that are not otherwise covered by insurance that result from property damage or loss or from personal injury to any person caused, in whole or in part, by the actions or omissions of Seller, its officers, employees, agents, suppliers, or subcontractors.  

ARTICLE 33.  PRIORITY RATING

This Purchase Order  is a “DO-A3 rated order” certified for national defense use, and the Seller shall follow all the requirements of the Defense Priorities and Allocation System Regulation (15 C.F.R. Part 700).

ARTICLE 34.  ASSIGNMENT 

This Purchase Order may not be assigned by Seller without the prior written consent of Buyer.  Payments to Seller may be assigned to a financial institution provided Buyer is promptly furnished a signed copy of such assignment reasonably in advance of the due date for payment of such amounts. 

ARTICLE 35.  EXPORT CONTROLS

Seller agrees to comply with all applicable U.S. export control laws and regulations including, but not limited to, the Arms Export Control Act, 22 U.S.C. 2751-2794, the International Traffic in Arms Regulation, 22 CFR 120 et. seq. and the Export Administration Regulations, 15 CFR 730-774.  Seller shall notify Buyer if any deliverable under this Purchase Order is restricted by export control laws or regulations.  Seller agrees to indemnify Buyer, its officers, directors, agents, employees or customers for all costs and expenses associated with Seller’s violation of this Article. 

ARTICLE 36.  INDEPENDENT CONTRACTORS

Seller is an independent contractor in all of its activities and operations hereunder.  The employees of Seller shall not be deemed employees of Buyer for any purpose and Seller shall not be considered the agent of Buyer for any purpose except as expressly stated herein.  

ARTICLE 37.  SEVERABILITY

Each Article and provision of this Purchase Order is severable and if one or more Articles are declared invalid the remaining Articles or provisions in this Purchase Order shall remain in full force and effect.   

ARTICLE 38.  SURVIVABILITY
If this Purchase Order expires or is terminated, the following Articles shall survive: 7, 8, 9, 15, 16, 23, 24, 31, and 34 (those FAR/DFAR clauses which by their nature should survive).   

ARTICLE 39.  NAVSEA 5252.227-9113  GOVERNMENT-INDUSTRY DATA EXCHANGE PROGRAM (JUN 2006) (APPLICABLE ONLY IF THIS CONTRACT EXCEEDS $500,000)

(a) 
The Seller shall participate in the appropriate interchange of the Government-Industry Data Exchange Program (GIDEP) in accordance with NAVSEA S0300-BU-GYD-010 dated November 1994. Data entered is retained by the program and provided to qualified participants.  Compliance with this requirement shall not relieve the Seller from complying with any other requirement of the Purchase Order.

(b) 
The Seller agrees to insert paragraph (a) of this requirement in any subcontract hereunder exceeding $500,000.00.  When so inserted, the word "Seller" shall be changed to "Subcontractor".

(c) 
GIDEP materials, software and information are available without charge from:

GIDEP Operations Center

P.O. Box 8000

Corona, CA 91718-8000

Phone: 
(909) 273-4677 or DSN 933-4677

FAX:
(909) 273-5200

Internet: 
http://www.gidep.corona.navy.mil
ARTICLE 40.  NAVSEA 5252.227-9112 LOGISTIC SUPPORT REQUIREMENT (AT) (MAY 1998)

(a) 
This requirement applies whenever the contract Specifications, by reference to a Military Specification or otherwise, specify repair parts or stock components (hereinafter called "repair parts") for a ship component or item of equipment.

(b) 
With respect to ship components or equipments manufactured other than in the United States or Canada, the Seller agrees that, in addition to any other data required by this Purchase Order, it will furnish under this Purchase Order sufficient data so that the repair parts can be reproduced in the United States or Canada unless the suppliers of the ship components or equipments shall have made arrangements satisfactory to the Buyer and approved by the Contracting Officer for the manufacturing of repair parts in the United States or Canada.  For the purpose of this requirement, "sufficient data" shall mean detail drawings and other technical information sufficiently extensive in detail to show design, construction, dimensions, and operation or function, manufacturing methods or processes, treatment or chemical composition of materials, plant layout and tooling.  All data shall be in the English language and according to the United States system of weights and measures, and drawings for components, assemblies, subassemblies and parts protected by U.S. patents shall contain a prominent notation to that effect fully identifying the patent or patents involved, and bearing the number of this Purchase Order.

(c) 
In order to satisfy the requirements of paragraph (b), above, unless the Seller of the ship components or equipments shall have made arrangements, satisfactory to the Buyer and approved by the Contracting Officer, for the manufacture of such repair parts in the United States or Canada, the Seller shall include in all subcontracts for the purchase of ship components or equipments from foreign sources a clause, acceptable to the Contracting Officer, granting to the United States Government for a period of seven (7) years, "Government Purpose Rights" (as defined in paragraph (a)(12) of the clause of this contract entitled "RIGHTS IN TECHNICAL DATA--NONCOMMERCIAL ITEMS" (DFARS 252.227‑7013)  in all technical data necessary  to manufacture spare and repair parts for such components or equipments.

ARTICLE 41.  ACCESS TO VESSELS BY NON-U.S. CITIZENS (NAVSEA) (DEC 2005) 

No person not known to be a U.S. citizen shall be eligible for access to naval vessels, work sites and adjacent areas when said vessels are under construction, conversion, overhaul, or repair, except upon a finding by COMNAVSEA or his designated representative that such access should be permitted in the best interest of the United States.  Austal USA has established procedures to comply with this requirement and NAVSEAINST 5500.3 (series) in effect on the date of this contract or agreement.  Subcontractors and vendors agree to comply with Austal USA’s Access Control Plan.

ARTICLE 42.  COMPUTER SOFTWARE AND/OR COMPUTER DATABASE(S) DELIVERED TO AND/OR RECEIVED FROM THE GOVERNMENT (NAVSEA) (APR 2004)

(a)
The Seller agrees to test for viruses all computer software and/or computer databases, as defined in the clause entitled "RIGHTS IN NONCOMMERCIAL COMPUTER SOFTWARE AND NONCOMMERCIAL COMPUTER SOFTWARE DOCUMENTATION" (DFARS 252.227-7014), before delivery of that computer software or computer database in whatever media and on whatever system the software is delivered.  The Seller warrants that any such computer software and/or computer database will be free of viruses when delivered.

(b) The Sellers agrees to test any computer software and/or computer database(s) received from the Buyer and/or  Government for viruses prior to use under this contract. 

(c) Unless otherwise agreed in writing, any license agreement governing the use of any computer software to be delivered as a result of this Purchase Order must be paid-up and perpetual, or so nearly perpetual as to allow the use of the computer software or computer data base with the equipment for which it is obtained, or any replacement equipment, for so long as such equipment is used.  Otherwise the computer software or computer database does not meet the minimum functional requirements of this contract. In the event that there is any routine to disable the computer software or computer database after the software is developed for or delivered to the Buyer and/or Government, that routine shall not disable the computer software or computer database until at least twenty-five calendar years after the delivery date of the affected computer software or computer database to the Government.

(d)
No copy protection devices or systems shall be used in any computer software or computer database delivered 
under this contract to restrict or limit the Government from making copies.  This does not prohibit license agreements from specifying the maximum amount of copies that can be made.

(e)
Delivery by the Seller to the Buyer and/or  to the Government of certain technical data and other data is now 
frequently required in digital form rather than as hard copy.  Such delivery may cause confusion between data rights and computer software rights.  It is agreed that, to the extent that any such data is computer software by virtue of its delivery in digital form, the Government will be licensed to use that digital-form with exactly the same rights and limitations as if the data had been delivered as hard copy.

(f) Any limited rights legends or other allowed legends placed by a Seller on technical data or other data delivered in digital form shall be digitally included on the same media as the digital-form data and must be associated with the corresponding digital-form technical data to which the legends apply to the extent possible.  Such legends shall also be placed in human readable form on a visible surface of the media carrying the digital-form data as delivered, to the extent possible.

ARTICLE 43.  EXCLUSION OF MERCURY (NAVSEA) (MAY 1998)

Mercury or mercury containing compounds shall not be intentionally added or come in direct contact with hardware or supplies furnished under this contract. 

ARTICLE 44.  MARKING OF TECHNICAL DATA FOR COMMERCIAL ITEMS

Marking requirements. The Seller, and its subcontractors or suppliers, may only assert restrictions on the Buyer’s rights to use, modify, reproduce, release, perform, display, or disclose technical data to be delivered under this contract by marking the deliverable data subject to restriction.  Except as provided in paragraph (3) of this clause, only the following legends are authorized for commercial items under this contract: a commercial item data rights legend at paragraph (2) of this clause; a specifically negotiated license rights legend at paragraph (3) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C.§ 401 or § 402.

(1) General marking instructions. The Seller, or its subcontractors or suppliers, shall conspicuously and legibly mark the appropriate legend on all technical data for commercial items when the data qualifies for such markings. The authorized legends shall be placed on the transmittal document or storage container and, for printed material, each page of the printed material containing technical data for which restrictions are asserted. When only portions of a page of printed material are subject to the asserted restrictions, such portions shall be identified by circling, underscoring, with a note, or other appropriate identifier. Technical data transmitted directly from one computer or computer terminal to another shall contain a notice of asserted restrictions. Reproductions of technical data or any portions thereof subject to asserted restrictions shall also reproduce the asserted restrictions.

(2) Commercial Item Data Rights markings.  

(i)  Data in which the Government's rights stem from the delivery of data under a contract for a commercial item shall be marked with the following legend:

COMMERCIAL ITEM DATA RIGHTS

	The Government's rights to use, modify, reproduce, release, perform, display, or disclose these data are restricted by Contract No. _____(Insert contract number) for a Commercial Item. Any reproduction of technical data or portions thereof marked with this legend must also reproduce the markings and comply with DFARS 252.227-7015.


 (ii) For purposes of this clause, commercial licenses do not include government purpose rights 
acquired under a prior contract (see paragraph (4) of this clause).

(3) Commercial Item License Rights markings.  

(i)  Data in which the Government's rights stem from a license negotiated regarding a commercial item shall be marked with the following legend:

COMMERCIAL ITEM LICENSE RIGHTS

	The Government's rights to use, modify, reproduce, release, perform, display, or disclose these data are restricted by Contract No. _____(Insert contract number)____, Commercial Item License ____(Insert license identifier)____. Any reproduction of technical data or portions thereof marked with this legend must also reproduce the markings and comply with the aforesaid License.


 (ii) For purposes of this clause, commercial item licenses do not include government purpose rights acquired under a prior contract (see paragraph (4) of this clause).

(4) Pre-existing data markings. If the terms of a prior contract or license permitted the Seller to restrict the Buyers rights to use, modify, reproduce, release, perform, display, or disclose technical data deliverable under this contract, and those restrictions are still applicable, the Seller may mark such data with the appropriate restrictive legend for which the data qualified under the prior contract or license. The marking procedures in the prior contract or license shall be followed.

(b) Seller procedures and records. Throughout performance of this contract, the Seller and its subcontractors or 

suppliers that will deliver technical data with other than unlimited rights, shall—

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used only when authorized by the terms of this clause; and

(2) Maintain records sufficient to justify the validity of any restrictive markings on technical data delivered under this contract.

(c) Removal of unjustified and nonconforming markings.

(1) Unjustified technical data markings. The rights and obligations of the parties regarding the validation of restrictive markings on technical data furnished or to be furnished under this contract are contained in the Validation of Restrictive Markings on Technical Data clause of this contract. Notwithstanding any provision of this contract concerning inspection and acceptance, the Buyer may ignore or, at the Sellers expense, correct or strike a marking if, in accordance with the procedures in the Validation of Restrictive Markings on Technical Data clause of this contract, a restrictive marking is determined to be unjustified.

(2) Nonconforming technical data markings. A nonconforming marking is a marking placed on technical data delivered or otherwise furnished to the Buyer under this contract that is not in the format authorized by this contract. Correction of nonconforming markings is not subject to the Validation of Restrictive Markings on Technical Data clause of this contract. If Buyer notifies the Seller of a nonconforming marking and the Seller fails to remove or correct such marking within sixty (60) days, the Government may ignore or, at the Sellers’ expense, remove or correct any nonconforming marking.

ARTICLE 45.  IDENTIFICATION AND ASSERTION OF RESTRICTIONS ON COMMERCIAL TECHNICAL DATA AND COMPUTER SOFTWARE 

a. Definitions.  The terms used in this special contract requirement and associated CLINs are defined in the following clauses or sources: 

1. DFARS 252.227-7013;

2. DFARS 252.227-7014; 

3. DFARS 252.227-7015;

4. DFARS 252.227-7017; and,

5. DFARS 252.227-7018

b. Identification and Assertion of Restrictions. The Seller shall not deliver or otherwise provide to the Buyer any technical data or computer software with restrictive markings (or otherwise subject to restrictions on access, use, modification, reproduction, release, performance, display, or disclosure) unless the technical data or computer software are identified in accordance with the following requirements: 

1. Pre-Award Identification and Assertion (Applicable to Phase I). With its Phase I proposal, the Supplier (including its subcontractors or suppliers, or potential subcontractors or suppliers, at any tier) shall identify all technical data and computer software that it proposes to be delivered or otherwise provided (including all Option CLINs as if the Option was exercised) with less than Unlimited Rights as follows:  

A. Noncommercial Technologies.  Noncommercial technical data and noncommercial computer software shall be identified in accordance with DFARS 252.227-7017 and DFARS 252.227-7028.

B. Commercial Technologies.  The Seller shall also identify and assert any restrictions for all commercial technical data (i.e., technical data pertaining to a commercial 

C. item) by providing the same types of information, using a similar format, and following the same procedures and requirements as specified at DFARS 252.227-7017 (Commercial ‘7017 Technical Data List).  The Seller shall also identify and assert any restrictions for all commercial computer software in accordance with the Table at paragraph e. below

D. An Seller’s failure to submit, complete, or sign the identification and assertions required by paragraphs b.1.A or b.1.B of this clause with its offer may render the offer ineligible for award. 

E. If the Seller is awarded a contract, the assertions identified in paragraphs b.1.A and b.1.B shall be listed in an Attachment to that contract. Upon request by the Buyer, the Seller shall provide sufficient information to enable the Buyer to evaluate any listed assertion.

2. Identification of Phase II Assertions (Phase II Proposal Submission) As part of its Phase II proposal, the Seller (including its subcontractors or suppliers, or potential subcontractors or suppliers, at any tier) shall identify all technical data and computer software that it proposes to be delivered or otherwise provided (including all Option CLINs as if the Option was exercised) with less than Unlimited Rights for the Phase II performance period as follows:  

A. Noncommercial Technologies.  Noncommercial technical data and noncommercial computer software shall be identified in accordance with DFARS 252.227-7017 and DFARS 252.227-7028.

B. Commercial Technologies.  The Seller shall also identify and assert any restrictions for all commercial technical data (i.e., technical data pertaining to a commercial item) by providing the same types of information, using a similar format, and following the same procedures and requirements as specified at DFARS 252.227-7017 (Commercial ‘7017 Technical Data List).  The Seller shall also identify and assert any restrictions for all commercial computer software in accordance with the Table at paragraph e.below

C. A Sellers’ failure to submit, complete, or sign the identification and assertions required by paragraphs b.1.A or b.1.B of this clause with its offer may render the offer ineligible for the Phase II award of CLIN 0003/0006.

D. If the Seller is awarded a contract for Phase II, the assertions identified in paragraphs b.1.A and b.1.B shall be listed in an Attachment to that contract. Upon request by the Buyer, the Seller shall provide sufficient information to enable the Buyer to evaluate any listed assertion

3. Post-Award Updates to the Pre-Award Identification and Assertions (Applicable for updates after award of Phase II – CLIN 0003/0006 Ship Data).  Except as provided in this paragraph, the Seller (including its subcontractors or suppliers at any tier) shall not supplement or revise the pre-award listings or notices required by paragraph b.1. of this clause after contract award.   

A. Noncommercial Technologies.  Post-award identification and assertion of restrictions on noncommercial technical data and noncommercial computer software are governed by paragraph (e) of DFARS 252.227-7013, DFARS 252.227-7014, and DFARS 252.227-7018, respectively. 

B. Commercial Technologies.  The Seller may supplement or revise its pre-award identification and assertion of restrictions on commercial computer software and commercial technical data only if such an expansion or revision would be permitted for noncommercial computer software or noncommercial technical data pursuant to paragraph b.2.A of this clause (i.e., based on new information, or inadvertent omissions that would not have materially affected source selection).  

C. Specific Identification of Technical Data and Computer Software.   When identifying and asserting restrictions on technical data and computer software pursuant to paragraph b of this clause, the Seller shall—

a. Ensure that the technical data and computer software are identified by specific reference to the requirement to deliver or provide that technical data or computer software in the contract.  For example, by referencing the associated CLINs, CDRLs, or paragraphs in the statement of work.  

b. Include the relevant information for all technical data and computer software that are or may be required to be delivered or otherwise provided under the contract -- including all Option CLINs or other optional or contingent delivery requirements (i.e., presuming that the Buyer will exercise the option to require delivery), online or remote access to information, and firmware or other computer software to be embedded in hardware deliverables.  

D. Copies of Negotiated, Commercial, and Other Non-Standard Licenses.  The Offeror/Seller shall provide copies of all proposed specially negotiated license(s),  commercial license(s), and any other asserted restrictions other than Government purpose rights; limited rights; restricted rights; SBIR data rights for which the protection period has not expired; or Government’s minimum rights as specified in the clause at 252.227-7015.

E. Commercial Computer Software (Including Open Source Software) assertions shall be identified by completing the following table:

Identification of Commercial Computer Sofware (including Open Source Software) Use and Modifications 


	Computer Software Title  and Version #

*
	Computer Software License Name and Version #

**
	Name of Contractor Delivering Open Source Software

***
	If Open Source Software (OSS), was OSS modified by Contractor?

****
	If Modified, was Open Source Software

modified by incorporation into a third party’s software?

*****

	
	
	
	
	


*  The complete title and version number of the Open Source Software should be listed.  If downloaded from a website, the website address should also be provided. 

**  The Software license and version number should be listed.  If a version number is not available, the Contractor should state no version number.

***  Corporation, individual, or other person as appropriate.

**** The Seller should state whether it has modified the Open Source Software.  

*****  If the Seller has modified the Software, the contract should state whether the Open Source Software was modified by combining with another party’s non-open source software.  The other party’s non-open source may be licensed with distribution restrictions which would not allow the Government to accept delivery of the software combination.  

F. Seller Use, But Not Delivery, of, Open Source Software (OSS).  OSS – computer software for which the source code is available without charge for use, modification and distribution -- is often licensed under terms that require the user to make the user's modifications to the open source software or any software that the user 'combines' with the open source software freely available in source code form.  In cases where the Seller proposes to use open source software while performing under a contract, but not to deliver OSS, the Seller shall not:  (i) create, or purport to create, any Government distribution obligations with respect to the computer software deliverables; or (ii) grant, or purport to grant, to any third party any rights to or immunities under Government intellectual property or Government data rights to the Government computer software deliverables.  For example, the Seller may not develop a computer software deliverable using a open source program (including without limitation libraries) and non-commercial computer software program where such use results in a program file(s) that contains code from both the non-commercial computer software and open source software if the open source software is licensed under a license that requires any "modifications" be made freely available.  The Seller also may not combine the non-commercial computer software deliverable with open source software licensed under the GNU General Public License (GPL) or the Lesser General Public License (LGPL) in any manner where such use would cause, or could be interpreted or asserted to cause, the non-commercial computer software deliverable or any modifications thereto to become subject to the terms of the GPL of LGPL."  

ARTICLE  46. TECHNOLOGY ENHANCEMENT

The Supplier shall implement a technology enhancement program to include technology upgrades, technology refreshment, and/or technology insertion to ensure that Supplier furnished subsystems, equipment, and software are not technologically obsolete at ship delivery. Prior to the award of initial and option orders, Supplier agrees to provide a certificate of identically and a certificate stating the contract products will not be obsolete as defined below. Technology shall be considered to be obsolete with current technology if any one of the following criteria is met:
· Products not in production or expected to be phased out of production by the original equipment manufacturer within two years following ship delivery. 

· Products no longer commercially supported or any component without a supplier documented plan to support for seven years following ship delivery. 

· Products whose maintenance costs exceed replacement costs with current technology
When authorized by Buyer, the Supplier shall provide any software changes, technical upgrades or version updates produced after initial software introduction, and shall ensure those changes are installed  in the applicable system/equipment before delivery. These changes shall also be reflected in Supplier furnished applicable documentation or manuals.  
APPLICABLE GOVERNMENT CONTRACT CLAUSES
In accepting this Purchase Order, Seller agrees to comply with the provisions of the following listed Government contract clauses, as modified herein.  These clauses are contained in FAR or DFARS and are incorporated by reference into this Purchase Order with the same force and effect as if stated in full text, with the following general modifications where appropriate or as context may require:

(a)
The term "Government" shall mean "Buyer" except where the context makes clear, or where, by Law or regu​lation, the Seller's obligation is directly to the Government;

(b)
The term "Contracting Officer" shall mean "Buyer"

(c)
The term "Contractor" or equivalent shall mean "Seller"

Seller shall comply with all clauses under each heading applicable to this Purchase Order.  FAR clauses may be accessed on-line at http://www.acquisition.gov/far/current/html/FARTOCP52.html.  DFARS clauses may be accessed on-line at http://farsite.hill.af.mil/vfdfar1.htm. 

FAR FLOWDOWN CLAUSES
1.
The following FAR clauses apply to this Purchase Order: 

	52.202-1 
	Definitions (JUL 2004)

	
	

	52.203-3 
	Gratuities (APR 1984)

	
	

	52.203-5
	Covenant Against Contingent Fees (Apr 1984)

	
	

	52.203-7 
	Anti-Kickback Procedures (Jul 1995)

	
	

	52.203-8
	Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (Jan 1997)


	
	

	52.204-2
	SECURITY REQUIREMENTS (AUG 1996) (Applicable if the Work requires access to classified information.)


	
	

	52.209-6
	Protecting the Governments Interest when Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment (SEP 2006)


	
	

	52.211-5
	MATERIAL REQUIREMENTS (AUG 2002)


	
	

	52.211-15
	Defense Priority and Allocation Requirement (apr 2008)


	
	

	52.215-13 
	Subcontractor Cost or Pricing Data--Modifications OCT 1997

	
	

	52.215.-14
	Integrity of Unit Prices (OCT 1997)

	
	

	52.215-15 
	Pension Adjustments and Asset Reversions OCT 2004

	
	

	52.215-18 
	Reversion or Adjustment of Plans for Postretirement 

Benefits (PRB) Other than Pensions JUL 2005

	
	

	52.215-19
	notification of ownership changes (oct 1997)

	
	

	52.215-21
	Requirements For Cost Or Pricing Data Or Information Other Than Cost Or Pricing Data--Modifications (Oct 1997) (Applicable To All Line Items)

	52.219-8
	UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)

	
	


	52.222-1
	Notice to the Government of Labor Disputes (Feb 1997)

	
	

	52.222-3
	Convict Labor (Jun 2003)

	
	

	52.222-19
	Child Labor—Cooperation with Authorities and Remedies 
(feb 2008)

	
	


	52.222-21
	PROHIBITION OF SEGREGRATED FACILITIES (FEB 1999)

	
	

	52.222-26
	EQUAL OPPORTUNITY (MAR 2007) 

	
	

	52.223-3
	HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA (JAN 1997) (Applicable if this Purchase Order involves hazardous material.)


	
	

	52.223-6
	Drug-Free Workplace (May 2001)


	
	

	52.223-11
	OZONE-DEPLETING SUBSTANCES (MAR 2001) (Applicable if the Work was manufactured with or contains ozone-depleting substances.)


	
	

	52.223-12
	Refrigeration Equipment and Air Conditioners (May 1995)


	
	

	52.225-8
	DUTY FREE ENTRY (FEB 2000) (Applicable if supplies will be imported into the Customs Territory of the United States.)

	
	

	52.225-13
	RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (FEB 2008) 

	
	

	52.227-1
	AUTHORIZATION AND CONSENT (DEC 2007)

	
	

	52.227-2
	NOTICE AND ASSISTANCE REGARDING PATENTS-NOTICE OF GOVERNMENT LICENSEE (DEC 2007)

	
	

	52.232-11
	Extras (APR 1984)

	
	

	52.233-4 
	Applicable Law for Breach of Contract Claim (OCT 2004)

	
	

	52.234-1
	INDUSTRIAL RESOURCES DEVELOPED UNDER DEFENSE PRODUCTION ACT TITLE III (DEC 1994)

	
	

	52.242-13
	BANKRUPTCY (JUL 1995)

	
	

	52.243-6
	CHANGE ORDER ACCOUNTING (APR 1984) 

	
	

	52.243-7
	NOTIFICATION OF CHANGES (APR 1984) (APPLICABLE TO ALL LINE ITEMS)

	
	


	52.244-6
	SUBCONTRACTS FOR COMMERCIAL ITEMS MAR 2007

	
	

	52.246-4 
	Inspection Of Services--Fixed Price AUG 1996

	
	

	52.247-1
	Commercial Bill of Lading Notations (FEB 2006)

	
	

	52.247-63
	Preference for U.S. Flag Air Carriers (APR 1984)

	
	

	52.247-64
	Preference for Privately Owned U.S. Flag Commercial Vessels (FEB 2006)

	
	

	52.249-2
	Termination for Convenience of the Government (MAY 2004)

	
	

	52.253-1
	Computer Generated Forms (Jan 1991)


2.
The following FAR clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $10,000:

	52.222-20
	Walsh-Healey Public Contracts Act (DEC 1996)

	
	

	52.222-36
	AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)


3.
The following FAR clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $25,000:

	52.203-6
	Restrictions On Subcontractor Sales To The Government  (SEP 2006)


	
	

	52.222-37
	Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans (SEP 2006)


4.
The following FAR clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $100,000:
	52.203-6
	RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (SEP 2006)

	
	

	52.203-10
	PRICE OR FEE ADJUSTMENT FOR ILLEGULA OR IMPROPER ACTIVITY (JAN 1997)

	
	

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

	
	


	52.204-4
	Printed/Copied Double-Sided on Recycled Paper (Apr 2008)

	
	


	52.215-2
	AUDIT AND RECORDS-NEGOTIATION (JUN 1999) Any cost audits under this clause shall be performed by DCAA

	
	

	52.215-14
	INTEGRITY OF UNIT PRICES (OCT 1997)

	
	

	52.219-4
	NOTICE OF PRICE EVALUATION PREFERENCE FOR HUB ZONE SMALL PUSINESS CONCERNS (JUL 2005)

	
	

	52.219-8
	UTILIZATION OF SMALL BUINESS CONCERNS (MAP 2004)

	
	

	52.222-4
	CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION (JUL 2005) 

	
	

	52.222-35 
	Equal Opportunity For Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans (SEP 2006)

	
	

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

	
	

	52.223-14
	TOXIC CHEMICAL RELEASE REPORTING (AUG 2003) (Note 2 applies. Delete paragraph (e).)

	
	

	52.227-1
	AUTHORIZATION AND CONSENT (DEC 2007) 

	
	

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

	
	

	52.227-3
	PATENT INDEMNITY (APR 1984)

	
	

	52.248-1 
	Value Engineering (FEB 2000)


5.
The following FAR clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $500,000:

	52.215-15
	PENSION ADJUSTMENTS AND ASSET REVERSIONS (OCT 2004) (Applicable if this Purchase Order meets the applicability requirements of FAR 15.408(g).)

	
	

	52.215-18
	REVERSION OR ADJUSTMENT OF PLANS FOR POST-RETIREMENT BENEFITS (PRB) OTHER THAN PENSIONS (JUL 2005) (Applicable if this Purchase Order meets the applicability requirements of FAR 15.408(j).)

	
	

	52.215-19
	NOTIFICATION OF OWNERSHIP CHANGES (OCT 1997) (Applicable if this Purchase Order meets the applicability requirements of FAR 15.408(k).)

	
	

	52.230-2
	COST ACCOUNTING STANDARDS (APR 1998)

	
	

	52.230-3
	DISCLSOURE AND CONSISTENCY OF COST ACCOUNTY PRACTICES (APR 1998)

	
	

	52..230-6
	ADMINISTRATION OF COST ACCOUNTING STANDARDS (MAR 2008)


6.
The following FAR clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $550,000:

	52.219-9

52.219-9 
	SMALL BUSINESS SUBCONTRACTING PLAN (SEP 2006)

SMALL BUSINESS SUBCONTRACTING PLAN ALT II (OCT 2001)


	
	


7.
The following FAR clauses apply to this Purchase Order if the value of the Purchase Order equals or exceeds $650,000: 

	52.215-12
	SUBCONTRACTOR COST OR PRICING DATA (OCT 1997) (Applicable if not otherwise exempt under FAR 15.403.)

	
	

	52.215-13
	SUBCONTRACTOR COST OR PRICING DATA - MODIFICATIONS (OCT 1997) (Applicable for modifications if not otherwise exempt under FAR 15.403.)

	
	

	52.215-10
	PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA (OCT 1997) (Applicable if submission of cost or pricing data is required.  Rights and obligations under this clause shall survive completion of the Work and final payment under this Purchase Order.)

	
	

	52.215-11
	PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA - MODIFICATIONS (OCT 1997) (Applicable if submission of cost or pricing data is required for modifications. Rights and obligations under this clause shall survive completion of the Work and final payment under this Purchase Order.)


8.
The following FAR clauses apply to this Purchas Order if the value of the Purchase Order equals or exceeds $10,000,000:

	52.222-24
	PREAWARD ON-SITE EQUAL OPPORTUNITY COMPLIANCE EVALUATION (FEB 1999)


DoD FAR SUPPLEMENT (DFARS) FLOWDOWN CLAUSES

1.
The following DFARS clauses apply to this Purchase Order:

	252.204-7000
	Disclosure of Information (Dec 1991)

	
	

	252.204-7003
	Control of Government Personnel Work Product (Apr 1992)

	
	

	252.204-7005
	Oral Attestation of Security Responsibilities (Nov 2001)

	
	

	252.209-7004
	Subcontracting with Firms that are Owned or Controlled by the Government of a Terrorist Country (DEC 2006 ) 

	
	

	252.211-7003
	Item Identification and Valuation (JUN 2005)

	
	

	252.215-7002
	Cost Estimating System Requirements (DEC 2006)

	
	

	252.223-7004
	Drug-Free Work Force (Sep 1988)

	
	

	252.225-7013
	Duty-Free Entry (OCT 2006)

	
	


	252.225-7009
	RESTRICTIONS ON ACQUISITION OF CERTAIN ARTICLES CONTAINING SPECIALTY METALS (JUL 2009)

	
	


	252.225-7015
	Restriction on the Acquisition of Hand or Measuring Tools (JUN 2005)


	
	

	252.225-7016
	RESTRICTION ON ACQUISITION OF BALL AND ROLLER BEARINGS (MAR 2006)


	
	

	252.225-7019
	Restrictions on Acquisition of Anchor and Mooring Chain (JUN 2005)

	
	

	252.225-7025
	Restriction on Acquisition of Forgings (JUL 2006)

	
	

	252.225-7030 
	Restriction On Acquisition Of Carbon, Alloy, And Armor Steel Plate  (DEC 2006)

	
	

	252.225-7031
	Secondary Arab Boycott of Israel (JUN 2005)

	
	

	252.225-7038
	Restriction on the Acquisition of Air Circuit Breakers (JUN 2005)


	252.227-7013
	RIGHTS IN TECHNICAL DATA - NON-COMMERCIAL ITEMS (NOV 1995) 

	252.227-7014
	RIGHTS IN NON-COMMERCIAL COMPUTER SOFTWARE AND NON-COMMERCIAL COMPUTER SOFTWARE DOCUMENTATION (JUN 1995) 

	
	

	252.227-7015 
	Technical Data--Commercial Items  (NOV 1995)

	
	

	252.227-7016 
	Rights in Bid or Proposal Information (JUN 1995)  

	
	

	252.227-7017
	IDENTIFICATION AND ASSERTION OF USE, RELEASE, OR DISCLSOURES RESTRICTIONS (JUN 1995)

	
	

	252.227-7018
	RIGHTS IN NONCOMMERCIAL TECHNICAL DEATA AND COMPUTER SOFTWARE  -- SMALL BUSINESS INNOVATIVE RESEARCH (SBIR PROGRAM (JUN 1995)

	
	

	252.227-7019
	VALIDATION OF ASSERTED RESTRICTIONS - COMPUTER SOFTWARE (JUN 1995)

	
	

	252.227-7025
	LIMITATIONS ON THE USE OR DISCLOSURE OF GOVERNMENT-FURNISHED INFORMATION MARKED WITH RESTRICTIVE LEGENDS (JUN 1995)

	
	

	252.227-7027
	DEFERRED ORDERING OF TECHNICAL DATA OR COMPUTER SOFTWARE (APR 1988)

	
	

	252.227-7028
	TECHNICAL DATA OR COMPUTER SOFTWARE PREVIOUSLY DELIVERED TO THE GOVERNMENT (JUN 1995)

	
	

	252.227-7030 
	Technical Data--Withholding Of Payment   (MAR 2000)

	
	

	252.227-7037
	VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL DATA (SEP 1999) 

	
	

	252.231-7000 
	Supplemental Cost Principles  (DEC 1991)

	
	

	252.243-7001
	PRICING OF CONTRACT MODIFICATIONS (DEC 1991) 


	
	

	252.243-7002
	Requests for Equitable Adjustments (Mar 1998)

	
	

	252.244-7000 
	Subcontracts for Commercial Items and Commercial Components (DoD Contracts)  (JAN 2007)

	
	

	252.246-7001 
	Warranty Of Data (DEC 1991)

	
	

	252.247-7023
	Transportation of Supplies by Sea (May 2002)

	
	


	252.247-7024
	NOTIFICATION OF TRANSPORTATION OF SUPPLIES BY SEA (MAR 2000) 


2.
The following DFARS clause(s) apply to this Purchase Order if the value of this Purchase Order equals or exceeds $25,000:

	252.203-7001 
	Prohibition On Persons Convicted of Fraud or Other Defense-Contract-Related Felonies  (DEC 2004)


3.
The following DFARS clause(s) apply to this Purchase Order if the value of this Purchase Order equals or exceeds $500,000:

	252-226-7006
	Utilization of indian organizations and indian-owned economic enterprises, and native hawaiian small subiness concerns (sep 2004) 


4.
The following DFARS clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $550,000:

	252.215-7000
	PRICING ADJUSTMENTS (DEC 1991)

	
	

	252.219-7008
	SMALL BUSINESS SUBCONTRACTING PLAN (DOD CONTRACTS (APR 2009&

	
	

	252.225-7004
	REPORTING OF CONTRACT PERFORMANCE OUTSIDE THE UNITED STATES (MAY 2007)

	
	

	252.226-7001 
	Utilization of Indian Organizations and Indian-Owned Economic Enterprises, and Native Hawaiian Small Business Concerns  (SEP 2004)

	
	

	252.249-7002 
	Notification of Anticipated Program Termination or Reduction  (DEC 2006)

	
	

	252.225-7004
	REPORTING OF CONTRACT PERFORMANCE OUTSIDE THE UNITED STATES (MAY 2007)


5.
The following DFARS clauses apply to this Purchase Order if the value of this Purchase Order equals or exceeds $650,000:
	252.215-7000
	PRICING ADJUSTMENTS (DEC 1991)

	
	

	252.215-7002
	COST ESTIMATING SYSTEM REQUIREMENTS (DEC 2006)


6.

The following DEFARS clause(s) apply to the Purchase Order if the value equals or exceeds $1,000,000:

	252.211-7000
	ACQUISITION STREAMLINING (DEC 1991)


7.

The following DFARS clause applies if the Purchase Order if the  value exceeds $1,000,000 and is funded with FY 10 funds:

	252.222-7999
	ADDITIONAL REQUIREMENTS AND RESPONSIBILITIES RESTRICTING THE USE OF MANDATORY ARBITRATION AGREEMENTS (DEVIATION) (FEB 2010)
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