CONTRACT CLAUSES
(NAF ARCHITECTURE-ENGINEER CONTRACTS)
For use of this form, see AR 215-4; the proponent agency is ODCSPER

SECTION I: CONTRACT CLAUSES (Nonappropriated Fund Architect-Engineer Contracts)
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I-1. DEFINITIONS (APRIL 1987).

a. "Head of the agency” (also called “agency head”) or "Secretary" means the Secretary of the Army, the Under
Secretary, and the term "authonzed representative™ means any person, or board (other than the Contracting Officer) authonzed to
act for the head of agency or secretary.

“'...."'—TTISE

ggwmmmmw&mmmmaaaAa~44da

1

O]

]

_~--______-_?____--,-_-
2EBRNBARINEBoelianroppPeNOe

()

b. "Contracting Officer" means a person with the authority t0 enter into, administer, and/or terminate contracts on behaif
of the nonappropriated fund instrumentality which 15 a party to this contract and make related deternwnations and findings. The term
includes certain authorized representatives of the Contracting Officer acting within the limits of their authonty as delegated by the
Contracting Officer.

¢.  "Government” or “entity of the Governmenl” means any entity of the legislative or judicial branch, any executive
agency, military department, government corporation, or ndependent establishment, the U.S. Postal Service, or any nonappropnated-
fund instrumentality of the Armed Forces.

d. "Nonappropriated Fund Instrumentality” (NAF/). An integrai DOD orgamzational entity which performs an essenual
Government function. It acts in its own name 10 provide or assist other DOD organizations in prowiding morale, welfare, and
recreational programs for military personnel and civiians. 1t 1s established and maintained individually or jointly by the heads of the
DOD Components. As a fiscal entity, it mantains custody of and control over its nonapproprated funds. It is responsibie for the
prudent administration, safeguarding, preservaton, and maintenance of those appropnated fund resources made available to carry out
its function. With it nonappropnated funds, it contnbutes to the morale, welfare, and recreational programs of other authonzed
organizational entites when so authonized. it 1s not ncorporated under the laws of any State or the District of Columbia and enjoys the
legal status of an instrumentality of the United States.

1-2. NONAPPROPRIATED FUND INSTRUMENTALITY (APRIL 1987)

The Nonappropriated Fund Instrumentality (NAF!) which i1s a party 1o this contract 1S a nonappropriated fund mstrumentality of the
Department of the Army. NO APPROPRIATED FUNDS OF THE UNITED STATES SHALL BECOME DUE OR BE PAID THE
CONTRACTOR BY REASON OF THIS CONTRACT. This Contract is not subject 1o the Contract Disputes Act of 1978.

I-3. COVENANT AGAINST CONTINGENT FEES (APRIL 1987).

The Contractor warrants that no person or selling agency has been employed or retained to solicit or secure this contract upon an
agreement or understanding for a commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide
established commercial or selling agencies mantained by the contractor for the purpose of secunng business. For breach or violation
of this warranty the NAF! shall have the nght to annul this contract without hability or, i its discretion, to deduct from the contract price
or consideration, or otherwise recover, the full amount of such commission, percentage, brokerage, or contingent fee.

I-4. RESPONSIBILITY OF THE ARCHITECT-ENGINEER CONTRACTOR (APR 1987).

a. The Contractor shall be responsibie for the professional quality, technical accuracy, and the coordination of alt desyns,
drawings, specificatons, and other services furnished by the Contractor under this contract. The Contractor shall, without additionat
compensation, correct or revise any errors or deficiencies in its designs, drawings, specifications, and other services.

b. Neither the NAFI's review, approval or acceptance of, nor payment for, the services required under this contract shall
be construed o operale as a waiver of any nghts under this contract or of any cause of action ansing oul of the performance of thus
contract, and the Contractor shall be and remain liable to the Fund in accordance with applicable law for all damages to the Fund
caused by the Contractor’s negligent performance of any of the services furnished under this contract.
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c. The rights and remedies of the NAFI provided for under this contract are in addition 10 any other rights and remedies
provided by law.

d. If the Contractor is comprised of more than one legal entity, each such entity shall be jointly and severally liable
hereunder.

ALTERNATE 1. (Use only with Title Il A & E Contracts.x

a. The Contractor shall be responsible for the professional quality and lechnical accuracy of ail services furnished within the
scope or this contract.

I-5. CHANGES (APR 1987).

a. The Contracting Officer may, at any time, by written order, make changes within the general scope of the contract in the
services to be performed. if such changes cause an increase or decrease in the Architect-Engineer’s cost of, or lime required for,
performance of any services under this contract, whether or not changed by any order, an equitable adjustment shall be made and the
contract shall be modified in writing accordingly. Any claim of the Architect-Engineer for adjustment under this clause must be
asserted in writing within 30 days from the- date of receppt by the Architect-Engineer ot the notificaion of change unless the
Contracting Officer grants a further period of time before the date of final payment under the contract.

b.  No services for which an additonai cost or fee will be charged by the Architect-Engineer shall be furiished without the pnor
written authorization of the Contracting Officer.

1-6. OFFICIALS NOT TO BENEFIT (APRIL 1987).

No member of or delegate to Congress, or resident commussioner, shall be admitted lo any share or part of this contract, or 10 any
benefit arising from (. However, this clause does not apply to this contract 10 the extent that this contract 1s made with a corporation for
the corporation’s general benefit.

1-7. GRATUITIES (APRIL 1987).

a. The nght of the Contractor to proceed may be terminated by written notice if, after notice and hearing, the agency head or a
designee determines that the Contractor, its agent, or another representative--

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an official, or employee of the United States or the NAF;
and

(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.
b. The facts supporting this determination may be reviewed by any court having lawful jurisdiction.

c. If this contract is terminated under paragraph a above, the NAFI is entitled to pursue the same remedies as in a breach ol
the contract.

d. The rights and remedies of the NAF! provided in this clause shall not be exciusive and are in addition to any other nghts and
remedies provided by law or under this contract.

1-8. DRAWINGS AND OTHER DATA TO BECOME PROPERTY OF FUND (APR 1987).

All designs, drawings, specifications, noles, and other work developed in the performance of this contract shail be and remain the sole
property of the Fund and may be used on any other work without additional compensation o the Architect-Engineer. With respect
thereto, the Architect-Engineer agrees not to assert any rights and not to establish any clam under the design patent or copyright
laws. The Architect-Engineer for a penod of 3 years after completion of the project agrees 10 furrish and provide access to all
retained materials on the request of the Contracting Officer. Uniess otherwise provided in this contract, the Architect-Engineer shall
have the right to retain copies of all such materials beyond such period.

1-9. EXAMINATION OF RECORDS (SEP 1984).

a. This clause is applicable if the amount of this contract exceeds $10,000, and the contract was entered into by means of
negotiation. The Contractor agrees that the Contracting Officer or the Contracting Officer’s duly authorized representative shall have
the right to examine and audit the books and records of the Contractor directly pertaining to the contract during the period of the
contract and until the expiration of three years after the final payment under the contract.

b. The Contractor agrees o include the clause i a above, in all subcontracts hereunder that exceed $10,000.
1-10. CONVICT LABOR (SEP 1984).

The Contractor agrees not to employ any person undergoing sentence of imprnisorunent in performing this contract except as provided
by 18 U.S.C. 4082(c})(2) and Executive Order 11755, December 29, 1873,

I-11. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION - GENERAL (APRIL
1987).

(Applicable to construction contracts of $2.000 or more, service contracts of $2,500 or more, and contracts not subject to
provisions of the Walsh-Healey Public Contracts Act.)

a. Overtime requirements. No Contractor or subcontractor contracting for any part of the contract work which may require or
involve the employment of laborers or mechanics shall require or permit any such laborers or mechanics in any workweek in which the
individual is employed on such work to work in excess of 40 hours in such workweek, uniess such iaborer or mechanic receives
compensation at a rate not less than 1 1/2 umes the basic rate of pay for all hours worked in excess of 40 hours in such workweek.

b. Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the provisions set torth in
paragraph (a) of this clause, the Contractor and any subcontractor responsibie therefor shail be hable for the unpaid wages. In addiion,
such Contractor and subcontractor shall be liable to the United States (in the case of work done under contract for the District of
Columbia or a territory, to such District or to such territory), for liquidated damages. Such hquidated damages shall be computed
with respect to each individual laborer or mechanic employed in violation of the prowisions set forth in paragraph a of this clause in the
sum of $10 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek of
40 hours without payment of the overtime wages required by provisions set forth in paragraph a of this clause.
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c.  Withholding for unpaid wages and liquidated damages. The Contracting Officer shall upon tus or her own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from any monies
payable on account of work performed by the Contractor or subcontractor under any such contract or any other Federal contract with
the same Prime Contractor, or any other Federally-assisted contract subject to the Contract Wark Hours and Safety Standards Act
which is held by the same Prime Contractor, such sums as may be determined 10 be necessary o salisfy any liabiiities of such
Contractor or subcontractor for unpaid wages and liquidated damages as provided in the provisions set forth in paragraph b of this

d. Payrolls and basic records.

(1) The Contractor or subcontractor shall mantain payrolls and basic payroll records during the course of contract work and
shall preserve them for a period of 3 years from the completion of the contract for all laborers and mechanics working on the contract.
Such records shall contain the name and address of each such employee, social secunty number, correct classifications, hourly rates
of wages paid, daily and weekly number of hours worked, deductions made, and actual wages paid. Nothing in this paragraph shall
require the duplication of records required 1o be maintained for construction work by Department of Labor regulatons at 29 CFR
5.5(a}(3) implementing the Davis-Bacon Act.

(2) The records to be maintained under paragraph d (1) of this clause shall be made available by the Contractor or
subcontractor for inspection, copying, or transcription by authorized representatives of the Contracting Officer or the Department of
Labor. The Contractor or subcontractor shall permit such representatives to interview employees during work hours on the job.

e. Subcontract. The Contractor and subcontractors shall insert in any subcontracts the provisions set forth in paragraphs a
through e of this clause and also a clause requiring the subcontractors to include these provisions in any lower tier subcontractors. The
Prnime Contractor shall be responsible for comphance by any subcontractor or lower ter subcontractor with the provisions set forth in
paragraphs a through e of this clause.

1-12. EQUAL OPPORTUNITY (APRIL 1987).

a If, during, any 12-month penod (including the 12 months preceding the award of this contract), the Contractor has
been or is awarded nonexempt Federal contract and/or subcontracts that have an aggregate value n excess of $10,000, the
Contractor shall comply with subparagraphs b (1) through (11) below. Upon request, the Contractor shall provide informauon
necessary to determine the applicability of this clause.

b.  During performing this contract, the Contractor agrees as follows:

(1) The Contrattor shall not discnminate agamnst any employee or apphcant for employment because of race, color, religion,
sex, or national ongin.

(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard 1o their race, color, religion, sex, or national ongn. This shall nclude, bul not be lmited to, (1)
employment, (i) upgrading, (i) demotion, (iv) transfer, (v) recrustment or recruitment advertising, {(vi) layoff or termination, {vi) rates of
pay or other forms of compensation, and {vui) selection for training, including apprenticeship.

(3) The Contractor shall post in conspicuous places available to employees and applicants for employment the notices to be
provided by the Contracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, state
that all qualified applicants will receive consideration for empioyment without regard to race, color, religion, sex, or national origin.

(5) The Contractor shall send, 10 each labor union or representative of workers with which it has a collective bargaining
agreement or other contract or understanding, the notice 10 be provided by the Contracting Officer advising the labor union or workers'’
representative of the Contractor’'s commitments under this clause, and post copies of the notice in conspicuous places availabie to
employees and applicants for employment.

(6) The Contractor shall comply with Executive Order 11246, as amended, and the rules, regulations, or orders of the
Secretary of Labor.

(7) The Contractor shall furmish to the contracting agency all informalion required by Executive Order 11246, as amended,
and by the rules, regulations, and orders of the Secretary of Labor. Standard Form 100 (EEO-1), or any successor form, is the
prescribed form to be filed within 30 days following the award, unless filed within 12 months preceding the date of award.

(8) The Contractor shall permit access to its books, records, and accounts by the contracting agency or the Office of
Federal Contract Compliance Programs (OFCCP) for the purposes of investigation to ascertain the Contractor's compliance with the
applicable rules, regulations, and orders.

{9) I the OFCCP determines thal the Contractor is not in comphiance with ttus clause or any rule, regulauon, or order ol the
Secretary of Labor, this contract may be canceled, terminated, or suspended in whole or n part and the Contractor may be declared
neligiole for further Government/NAF! contracts, under the procedures authorized n Executive Order 11246, as amended. In addition,
sanctions may be imposed and remedies invoked against the Contractor as provided m Executive Order 11246, as amended, the rules,
regulations, and orders of the Secretary of Labor, or as otherwise provided by law.

(10) The Contractor shall include the terms and conditions of subparagraph b {1) through (11) of this clause n every
subcontract or purchase order that 1s not exempted by the rules, regulations, or orders of the Secretary of Labor issued under
Executtive Order 11246, as amended, so that these terms and conditions will be binding upon each subcontractor or vendor.

(11) The Contractor shall take such action with respect to any subcontractor or purchase order as the contracting agency
may direct as a means of enforcing these terms and conditions, including sanctions for noncompliance; provided, that if the Contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of any direction, the Contractor may
request the United States 1o enter into the liigation to protect the interests of the United States.

¢. Notwithstanding any other clause in this contract, disputes refatve to this clause will be governed by the procedures in 41
CFR 60-1.1.
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1-13. AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND VIETNAM ERA VETERANS (SEP 1984).
{Applicable to Contracts $10,000 or More.)

a Definitions. "Appropnate office of the State Employment Service System,” as used in this clause, means the local office of
the Federal-State national system of public employment offices assigned to serve the area where the employment opening is to be
filled,including the District of Columbia, Guam, Puerto Rico, Virgin Islands, American Samoa, and the Trust Territory of the Pacific
Islands. "Openings that the Contractor proposes to fill from within its own organizaton,” as used in this clause, means employment
openings for which no one outside the Contractor's orgamization (including any affiliates, subsidiaries, and the parent compames)
will be considered and includes any openings that the Contractor proposes to filt from regularly established “recall” lists.

~ “Openings that the Contractor proposes 1o fill under a customary and traditional employer-union hinng arrangement,” as used in
this clause, means employment openings that the Contractor proposes to fill from union halls, under their customary and traditonal
employer-union hinng relatonship. "Suitable employment openings,” as used in this clause-

(1) Includes, but is not limited to, openings that occur in jobs categonzed as--
(i) Production and nonproduction;
(i) Plant and office;
(i) Laborers and mechanics;
(iv) Supervisory and nonsupervisory;
(v} Technical; and

(v1) Executive, administrative, and professional positions compensated on a salary basis of less than $25,000 a year;
and

(2) Includes full-tme employment, temporary employment of over 3 days, and part-ime employment, but not openings
that the Contractor proposes to fill from within its own organizaton or under a customary and traditional employer-union hinng
arrangement, nor openings in an educational institution that are restncted (o students of that institution.

b. General.

(1) Regarding any position for which the employee or apphicant for employment 1s qualified, the Contractor shail nol
discriminate against the individual because the mndividual 1S a special disabled or Vietnam Era veteran. The Contractor agrees 10 take
affirmative action to employ, advance i employment, and otherwise treat qualified special disabled and Vietnam Era veterans without
discrimination based upon their disability or veterans’ status in ail employment practices such as-

(i) Employment;

(i) Upgrading;

(i) Demotion or transfer;

(iv) Recruitment;

(v) Advertsing;

(vi) Layoff or termination;

(vii) Rates of pay or other forms of compensaton; and
(viii) Selection for training, including apprenticeship.

(2) The contractor agrees to comply with the ruies, regulations, and refevant orders. of the Secretary of Labor (Secretary)
issued under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act). as amended.

c. Listing openings.

(1) The Contractor agrees to list alt suitable employment openings existing al contract award or occurnng dunng contract
performance, at an appropriate office of the State employment service system in the locality where the opening occurs. These
openings include those occurring at any Contractor facility, including ones not connected with performing this contract. An independent
corporate affiliate is exempt from this requirement.

(2) State and local government agencies holding Federal contracts of $10.000 or more shall also hst all their suitable
openings with the appropriate office of the State employment service.

(3) The listing of suitable employment openings with the State empioyment service system 1s required al least concurrently
with using any other recruitment source or effort and invoives the obligations of placing a bona fide job order, ncluding accepting
referrals of veterans and nonveterans. This histing does not require hiring any particular job applicant or hiring from any particular group
of job applicants and is not intended o relieve the Contractor from any requirements of Executive orders or regulahons concerning
nondiscrimination in employment.

(4) Whenever the Contractor becomes contractually bound lo the lising terms of this clause, it shall advise the State
employment service system, in each Stale where it has establishments, of the name and location of each hiring locaton in the Stale.
As long as the Contractor is contractually bound 1o these lerms and has so advised the State system, it need not advise the State
system of subsequent contracts. The Contractor may advise the State system when it is no longer bound by this contract clause.

(5) Under the most compelling circumstances, an employment opening may not be suitable for listing, including situatons
when (i) the Government'’NAFI’s needs cannol reasonably be supplied, (i) ising would be contrary lo natonal secunty, or (i) the
requirement of listing would not be in the Government’s/NAFI's interest.

PAGE 4, DA FORM 4075-1, AUG 90



d. Applicability.

(1) This clause does not apply to the lising of employment openings which occur and are filed outside the 50 states, the
District of Columbia, Puerto Rico, Guam, Virgin Isiands, American Samoa, and the Trust Territory of the Pacific Islands.

(2) The terms of paragraph c above of this clause did not apply 1o openings that the Contractor proposes 1o fill from within
its own organization or under a customary and traditional employer-union hiring arrangement. This exclusion does not apply to a
particular opening once an employer decides to consider applicants outside of its own organization or employer-union arrangement for
that opening.
e. Posting.

{1) The Contractor agrees {0 post employment notices stating (i) the Contractor’s obligation under the law to take
affirmative action to employ and advance in employment qualified special disabled veterans and veterans of the Vietnam era, and (ir)
the rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available t0 employees and apphcants for employment.
They shall be in a form prescribed by the Director, Office of Federal Contract Compliance Programs, Depantment of Labor (Director),
and provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with which it has a collective bargaining
agreement or other contract understanding, that the Contractor is bound by the terms of the Act, and is committed to take affirmative
action to employ, and advance in employment, qualified special disabled and Vietnam Era veterans.

f.  Noncompliance. If the Contractor does not comply with the requirements ol this clause appropriate actions may be taken
under the rules, reguiations, and relevant orders of the Secretary issued pursuant to the Act.

Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order of $10,000 or
more unless exempted by rules, regulations, or orders of the Secretary. The Contraclor shail act as specilied by the Direclor o
enforce the terms, including action for noncomphance.

1-14. AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS (SEP 1984).
(Applicable to Contracts over $2,500.)
a. General.

(1) Regarding any position for which the employee or applicant for employment is qualified, the Contractor shall not
discriminate against any employee or applicant because of physical or mental handicap. The Contractor agrees 10 1ake affirmative
action {o empioy, advance in employment, and otherwise treat qualified handicapped. individuals without discnmination based upon
therr physical or mental handicap in all employment practices such as--

() Employment;

() Upgrading;

() Demotion or transfer;

(iv) Recruitment;

(v) Advertising;

(vi) Layoff or termination;

{vii) Rates of pay or other forms of compensation;and
(viii) Selection for traming, including apprenticeship.

{2) The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of Labor (Secretary)
issued under the Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended.

b. Postings.

(1) The Contractor agrees 10 post employment notices stating (i) the Contractor's obhgation under the law 10 lake
affirmative action to employ and advance in employment qualified handicapped ndividuals and (i) the nghts of applicants and
employees.

(2) These notices shall be posted in conspicuous places that are avaiable 10 employees and apphcants for employment.
They shail be in a form prescribed by the Director,Office of Federal Contract Compiliance Programs, Department of Labor (Director),
and provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with which 1t has a coilecuve bargawung
agreement or other coniract understanding, the Contractor 1s bound by the terms of Section 503 of the Act and 1s committed (o take
affirmative action to empioy, and advance in empioyment, qualfied physically and mentally handicapped individuals.

c. Noncompliance. if the Contractor does not comply with the requirements of this clause, appropriate actions may be taken
under the rules, regulatons, and relevant orders of the Secretary issued pursuant to the Act.

d. Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order in excess of
$2,500 unless exempted by rules, regulations, or orders of the Secretary. The Contractor shall act as specified by the Director to
enforce the terms, including action for noncomphance.

i-15. PAYMENTS UNDER FIXED-PRICE ARCHITECT-ENGINEER CONTRACTS (APR 1987).

a. Estimates shall be made monthly of the amount and value of the work and services performed by the Contractor under this
contract. The estimates shall be prepared by the Contractor and accompanied by any supporting data required by the Contractng
Officer.
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b. Upon approval of the estimate of the Contracting Officer, payment upon properly executed vouchers shall be made to the
Contractor, as soon as practicable, of 90 percent of the approved amount, less all previous payments; provided, that payment may be
made in full during any months in which the Contracting Officer determines that performance has been sautsfactory. Also, whenever
the Contracting Officer determines that the work is substantially compiete and that the amount retained is in excess of the amount
adequate for the protection of the Fund, the Contracting Officer may release the excess amount to the Contractor.

c. Upon satisfactory completion by the Contractor and acceptance by the Contracting Officer of the work done by the
Contractor under the "Statement of Architect-Engineer Services,” the Contractor will be paid the unpad balance of any money due
for work under the statement, including retained percentages relating to this portion of the work. Upon satisfactory completion and final
acceptance of the construction work, the Contractor shail be paid any unpaid balance of money due under this contract.

d. Before final payment under the contract, or before settiement upon termination of the contract, and as a condition precedent
thereto, the Contractor shall execute and deliver to the Contracting Officer a release of all claims against the GovernmenyNAFI ansing
under or by virtue of this contract,other than any claims that are specificaily excepted by the Contractor from the operation of the
release in amounts stated in the release.

e. Notwithstanding any other provision in this contract, and specifically paragraph (b) of this clause, progress payments shall not
exceed eighty percent (80%) on work accomplished on undefinitized contract actions. A "contract action” is any action resulting in a
contract, as defined in AR 215-4 including contract modifications for additional suppiles or services, but not including contract
modifications that are within the scope and under the terms of the contract, such as contract modifications issued pursuant to the
changes clause, or funding and other administrative changes.

1-16 PROMPT PAYMENT FOR FIXED-PRICE ARCHITECT-ENGINEER CONTRACTS (APR 1989).

Notwithstanding any other payment terms in this contract, the NAFI will make invoice payments under the terms and conditions
specified in this clause. Payment shall be considered as being made on the day a check is dated or an electronic funds transfer I1s
made. All days referred to in this clause are calendar days, uniess otherwise specified. The term “foreign vendor” means an
incorporated concern not incorporated in the United States, or an unincorporated concern having its pnncipal piace of business outside
the United States.

a. Invoice Payments.

(1) For purposes of this clause, “invaice payment” means a NAFi disbursement of monies to a Contractor under a contract
or other authorization for work or services accepled by the NAFL, payments for partial delivenes that have been accepted by the NAF!
and progress payments based on Contracting Officer approval of the estimated amount and value of work or services performed.

(2) The due date for making invoice payments shalt be descnbed i this subparagraph a(2).
(i) The due date for work or services completed by the Contractor shall be the iater of the following two elements:
(A) The 30th day-after the designated biiling office has received a proper invoice from the Contractor.

(B) The 30th day after NAF| acceptance of the work or services completed by the Contractor. On a final invoice
where the payment amount is subject 10 contract settlement actions (e g.. release of claims), acceptance shall be deemed 0 have
occurred on the effective date of the contract settlement.

(i) The due date for progress payments shail be the 30th day after the NAFI’s approval of Contractor estimates of
work or services accomplished.

(i) However, if the designated billing office fails to annotate the invoice or payment request with the actual date of
receipt, the payment due date shall be deemed to be the 30th day after the date the Contractor’s invoice or payment request 1s dated,
provided a proper invoice or payment request is received and there is no disagreement over quantity, qualty, or contractor comphance
with contract requirements.

(3) An invoice is the Contractor’s bill or wntten request for paymemt under the contract for work or services performed
under the contract. An invoice shall be prepared and submitted to the designated billing office. A proper invoice must include the
items hsted in subdivisions a(i) through a(3)(wii) of thus clause. If the invoice does not comply with these requirements, then the
Contractor wili be notified of the defect within 7 days after receipt of the nvoice at the designated biting office. Untimely notficauon wilt
be taken into account in the computation of any interest penalty owed the Contractor in the manner descnbed in subparagraph a(5) of
this clause:

(i) Name and address of the Contractor.
(i) invoice date.

(i) Contract number or other authonzation for work or services performed (including other number contract line
item number).

(iv) Description of work or services pertormed.
{v) Delivery and payment terms (e.g.. prompt payment discount terms).

(vi) Name and address of Contractor official to whom payment 1s to be sent (must be the same as that in the
contract nor in a proper notice of assignment).

(vii) Name (where practicabie), title, phone number, and mailing address of person to be notified in the event of a
defective invoice.

(viii) Any other information or documentation required by the contract.

(4) Any interest penalty shall be paid automatcally by the designated payment office, without request from the Contractor, if
payment is not made by the due date and the conditions listed in subdivisions a(4)(i) through a(4)(u) of this clause are met, if
applicable. An interest penalty shall not be paid on contracts awarded to foreign vendors outside the United Slates for work pertormed

outside the United States.
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(i) A proper invoice was received by the designated billing office.

(i) A receiving report or other” NAFI documentation authorizing payment was processed and there was no
disagreement over quantity, quality, Contractor compliance with any contract term or condition, or requested progress payment amount.

(i) In the case of a final invoice for any balance of funds due the Contractor for work on services performed, the
amount was not subject to further contract settiement actions between the NAFI and the Contractor.

(5) The interest penalty shall be at the rate estabiished by the Secretary of the Treasury under section 12 of the Contract
Disputes Act of 1978 (41 U.S.C. 611) that is in effect after the due date, except where the interest penalty is prescribed by other
govemmental authority (otherwise the Contract Disputes Act of 1978 does not apply to this contract). This rate is referred to as
the "Renegotiation Board Interest Rate,” and it is published in the Federal Register semiannually on or about January 1 and July 1.
The interest penalty shall accrue daily on the invoice payment amount approved by the NAF| and be compounded in 30-day
increments inclusive from the first day after the due date through the payment date. That is, interest accrued at the end of any 30-
day period will be added to the approved invoice payment amount and be subject 10 interest penaltes f not paid in the succeeding
30-day period. If the designated billing office failed to notify the Contractor of a defective invoice within the periods prescribed in
subparagraph a(3) of this clause, then the due date on the corrected invoice will be adjusted by subtracting the number of days taken
beyond the prescribed notification of defects period. Any interest penalty owed the Contractor will be based on this adjusted due date.
Adjustments will be made by the designated payment office for errors in calculating interest penalties, if requested by the Contractor.

(i) For the sole purpose of computing an interest penalty that might be due the Contractor, NAFI acceptance or
approval shall be deemed to have occurred constructually as shown in subdivisions a(5)(i)(A) and (B) of this clause. In the event that
actual acceptance or approval occurs within the constructive acceptance or approval period, the determination of an interest penaity
shall be based on the actual date of acceptance or approval. Constructive acceptance or constructive approval requirements do not
apply if there is a disagreement over quantty, quality, Contractor compliance with a contract provision, or requested progress amounts.
These requirements also do not compel NAFI| officials 0 accept work or services, approve Contractor estimates, perform contract
administration functions, or make payment prior to fulfilling their responsibilities.

(A) For work or services completed by the Contractor, NAFI acceptance shall be deemed to have occurred
constructively on the 7th day after the Contractor has completed the work or services in accordance with the terms and conditions of
the contract.

(B) For progress payments, NAF!} approval shall be deemed to have occurred on the 7th day alter Contractor
estimates have been received by the designated billing office.

(i) The following periods of ime will not be included in the determination of an interest penalty:

(A) The penod taken to noufy the Contractor of defects in invoices subrmitted to the NAF!, but this may not
exceed 7 days.

(B) The period between the defects notice and resubmission of the corrected invoice by the Contractor.

(i) Interest penalties will not continue to accrue after the filing of a claim for such penalties under the clause 1-31,
Disputes, or for more than 7 years. Interest penalties of less than $1.00 need not be paid.

(iv) interest penalties are not required on payment delays due to disagreement between the NAFt and Contractor over
the payment amount or other issues involving contract compliance, or on amounts temporarily withheld or retamed in accordance with
the terms of the contracl. Claims involving disputes, and any interest that may be payable will be resolved n accordance with the
clause 1-31, Disputes.

(6) An interest penalty shall also be paid automatically by the designated payment office, without request from the
Contractor, if a discount for prompt payment is laken improperly. The interest penaity will be calculated on the amount of discount
taken for the period beginning with the first day aher the end of the discount period through the date when the Contractor 1s paid.

(7) M this contract was awarded on or after October 1, 1989, a penaity amount, calculaied in accordance with regulauons
issued by the Office of Management and Budget, shall be paid in addition o the interest penalty amount if the Contractor--

() Is owed an interest penaity;
(i) Is not paid the interest penalty within 10 days after the date the invoice amount is paid; and

(i) Makes a written demand, not {ater than 40 days after the date the invoice amount 1s paid, that the NAFI pay such
a penaity.
b. Contract Financing Payments.

(1) For purposes of this clause, if applicable, "contract financing payment,” means a NAF| disbursement of monies to a
Contractor under a contract clause or other authonzation prior to acceptance ot supphes or services by the NAF!, other than progress
payments based on estimates of amount and value of work performed. Contract financing payments include advance payments.

(2) If thus contract provides for contract financing, requests for payment shail be subrmitted to the designated biling office as
specified in this contract or as directed by the Contracung Officer. Contract financing payments shall be made on the 30th day after
receipt of a proper contract financing request by the designated billing office. In the event that an audit or other review of a specific
financing request is required to ensure comphance with the terms and conditions of the contract, the designated payment office s not
compelled to make payment by the due date specified. For advance payments, loan, or other arrangements that do not nvolve
recurrent submissions of contract financing reguest, payment shall be made in accordance with the corresponding contract terms or as
directed by the Contracting Officer. Contract financing payments shail not be assessed an nterest penaity for payment delays.

I1-17. ASSIGNMENT OF CLAIMS (APR 1987).

The Contractor cannot assign any rights or delegale any obligations under this contract withoul the prior written permission of the
Contracting Officer.
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-18. INSURANCE - WORK ON A GOVERNMENT INSTALLATION (APRIL 1987).

a.  The Contractor shall, at its own expense, provide and maintain during the entire performance period of this contract at least
the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract. In no event shall the amount be
lesser than the minimum requirements established by applicable state and local regulations and laws.

b. Before commencing work under this contract, the Contractor shall cerufy to the Contracting Officer in wnting that the required
insurance has been obtained. The policies evidencing required insurance shall contain an endorsement 0 the effect that any
cancetlation or any material change adversely affecting the NAF!'s interest shall not be effective (1) for such penod as the laws of the
State in which this contract is 10 be performed prescribe or (2) until 30 days after the insurer or the Contractor gives written notice to
the Contracting Officer, whichever period is longer.

c. The Contractor shall insert the substance of this clause, including this paragraph c, in subcontracts under this contract that
require work on a Government installation and shall require subcontractors to provide and maintain the insurance required in the
Schedule or elsewhere in the contract. At least 5 days before entry of each such subcontractor's personnel on the Government
installation, the Contractor shall furnish (or ensure that there has been furnished) to the Contracting Officer a current certificate of
insurance, meeting the requirements of paragraph b above, for each such subcontractor.

I-19. PRICING OF ADJUSTMENTS (APR 1987).

When costs are a factor in any determination of a contract price adjustment pursuant o the "Changes” clause or any other provision of
this contract, such costs shall be in accordance with Part 31 of the Federal Acquisiton Reguiation (FAR) and the DOD FAR
Supplement in effect on the date of this contract.

1-20. SUBCONTRACTORS AND OUTSIDE ASSOCIATES AND CONSULTANTS (APR 1987).

Any subcontractors and outside associates or consultants required by the Architect-Engineer in connection with the services covered
by the contract will be limited to such individuals or firms as were specifically identified and agreed to durng negotations. Any
substitution in such contractors, associates, or consultants will be subject to the prior approval of the Contracting Officer.

1-21.  AUDIT-NEGOTIATION (APR 1987).
(The foliowing clause is applicable if this contract is over $25,000 and was entered into by negotiation.)

a. Examination of Costs. tf this is a cost-reimbursement, incentive, tume-and-maternals, labor-hour, or price-
redeterminable contract, or any combination of these, the Contractor shall mantain and the Contracting Officer or representatives of the
Contracting Officer shall have the nght to examine and audit books, records, documents, and other ewidence and accountng
procedures and practices, sufficient o reflect properly all costs claimed o have been incurred or anticipated to be incurred in
performing this contract. This nght of examination shall include mspection at all reasonable umes of the Contractor’s plants, or parts of
them, engaged in performing the contract.

b. Cost or pricing data. If, pursuant o law, the Contractor has been required to submit cost or pncing data in connection with
pricing this contract or any modification to this contract, the Contracting Officer or representatives of the Contracting Officer who are
employees of the Fund shall have the right to examine and audit all books, records, documents and other data of the Contractor
(including computations and projections) related to negotiating, pricing, or performing the contract or modification, in order to evaluate
the accuracy, completeness, and currency of the cost or pncing data. The right of examination shall extend to all documents necessary
to permit adequate evaluation of the cost or pricing data submitted, along with the computations and projections used.

¢c. Reports. if the Contractor 1s required to furmish cost, funding, or performance reports, the Contracting Officer or
representatives of the Contracting Officer who are employees of the Fund shall have the nght to examine and audit books, records,
other documents, and supporting matenais, for the purpose of evaluating (1) the effectiveness of the Contractor's policies and
procedures 1o produce data compatible with the objectives of these reports and {2) the data reported.

d. Availability. The Contractor shall make available at its office at all reasonable imes the matenals described in paragraphs a
and b above, for exammation, audit, or reproduction, until 3 years after final payment under this contract, or for any longer period
required by statute or by other clauses of this contract. In addition--

(1) If this contract is completely or partially terminated, the records relating to the work terminated shall be made available
for 3 years after any resulting final terminauon settiement; and

(2) Records relating to appeals under the Disputes clause or to htigation or the settlement of claims ansing under or relaung
to this contract shall be made avaiabie untit such appeals, hingation, or claims are disposed of.

e. The Contractor shall insert a clause containing all the terms of this clause, including this paragraph e.in all subcontracts over
$10,000 under this conrract, altenng the clause only as necessary to identify properly the contracting parties and the Contracung
Officer under the Fund pnme contract

1-22. REQUIREMENTS FOR REGISTRATION OF DESIGNERS (APR 1987).

The design of architectural, structural, mechanical, eiectncal, cvil or other engineenng features of the work shall be accomplished or
reviewed and approved by architects or engineers registered 10 practice n the particular professional field mvolved in a State or
possession of the United States, in Puerto Rico, or in the Distnct of Coiumbia.

1-23. WORK OVERSIGHT IN ARCHITECT-ENGINEER CONTRACTS (APR 1987).

The extent and character of the work to be done by the Contractor shail be subject to the general oversight, supervision, direction,
control, and approval of the Contractng Officer.

1-24. SUSPENSION OF WORK (APR 1987).

a. The Contracting Officer may order the Contractor in wnting o suspend, delay, or interrupt ail or any part of the work of this
contract for the period of ime that the Contracting Officer determines appropriate for the convenience of the NAFL
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b. If the performance of all or any part of the work is, for an unreasonabie penod of time, suspended, delayed, or interrupted
(1) by an act of the Contracting Officer in the admirustration of this contract, or (2) by the Contracting Officer’s faiiure to act within the
time specified in this contract (or within a reasonable time if not specified) an adjustment shall be made for any increase in cost of
performance of this contract (excluding profit) necessarily caused by such unreasonable suspension, delay, or interrupton to the
extent that performance would have been so suspended, delayed, or interrupted by any other cause, including the fault or negligence of
the Contractor, or for which an equitable adjustment is provided for or excluded under any other term or condition of this contract.

c. A claim under this clause shall not be allowed (1) for any costs incurred more than 20 days before the Contractor shall have
notified the Contracting Officer in wnting of the act or failure to act involved (but this requirement shall not apply as to a claim
resulting from a suspension order), and (2) unless the claim, in an amount stated, is asserted in writing as soon as practicable after
the termination of the suspension, delay, or interruption, bul not later than the date of final payment under the contract.

I-25 DESIGN WITHIN FUNDING LIMITATIONS (APR 1987).

a. The Contractor shall accomplish the design services required under this contract so as !0 permit the award of a contract, for
the construction of the facilities designed at a price that does not exceed the estimated construction contract price set forth in
paragraph ¢ below. When bids or proposals tor the construction contract are received that exceed the estimated price, the contractor
shall perform such redesign and other services as are necessary !0 permit contract award within the funding limitation. These
additional services shall. be performed at no increase in the price of this contract. However, the Contractor shall not be required to
perform such additional services at no cost o the Fund if the unfavorable bids or proposals are the result of conditions beyond its
reasonable control.

b. The Contractor will promptly advise the Contracting Officer if it finds that the project being designed will exceed or is likely to
exceed the funding limitations and it 1s unable (o design a useable facility within these limitations. Upon receipt of such information, the
Contracting Officer shall review the Contractor's revised estimate of construction cost. The Fund may, if it determines that the
estimated construction contract price set forth in this contract 1s so low that the award of a construction contract not in excess of such
estimate 1s improbable, authorize a change in scope or materials as required o reduce the estunated construction cost {0 an amount
within the estimated construction contract price set forth in paragraph c below, or the Fund may adjust such estimated construction
contract price. When bids or proposals are not sciicited or are unreasonably delayed, the Fund shaill prepare an estimate of
constructing the design submitted and such estimate shall be used in lieu of bids or proposals o deteriine comphance with the funding
limitation.

c. The estimated eenstruction.contract price for the project described in this contract 1s $
(insert appropriate amount) exclusive of the cost of furniture and portable equipment.

1-26. NOTICE AND APPROVAL OF RESTRICTED DESIGNS (APR 1987).

In the performance of this contract, the Architect-Engineer shall, lo_the extent practcable, make maximum use Of structures,
machines, products, materials, construction methods, and equipment which are readily avaiable through GovernmenVNAF! or
competitive commercial channets, or through standard or proven production techniques, methods, and processes. Unless approved by
the Contracting Officer the Architect-Engineer shall not, in the performance of the work cailed for by this contract, produce a design or
specification such as to require in this construction work the use of structures, products, materials, construction equipment, or
processes which are known by the Architect-Engineer lo be available only from a sole source. As 10 any such design or specificauon
the Architect-Engineer shall report to the Contracting Officer giving the reason or reasons why it i1s considered necessary o so restnct
the design specification.

1-27. RIGHTS IN SHOP DRAWINGS (APR 1987).

a. Shop drawings for construction means drawings, submitted to the Fund by the Construction Contractor, subcontractor or any
lower tier subcontractor pursuant to a construction contract, showing in detail (1) the proposed fabrication and assembly of structural
elements and (2) the installation (i.e., form, fit and attachment detais) of materials or equipment. The Fund may duphcate, use, and
disclose in any manner and for any purpose shop drawings delivered under this contract.

b.  This clause, including this paragraph b, shall be included in all subcontracts hereunder at any ter.
1-28. FUND RIGHTS (UNLIMITED) (APR 1987).

The Fund shall have uniimited nghts, in all drawings, designs, specifications, notcs and other works developed in the performance of
this contract, including the right to use same on any other Fund design or construction without additional compensation to the
Contractor. The Contractor hereby grants to the Fund a paid-up license throughout the world to all such works to which he may
assert or establish any claim under design patent or copyright laws. The Contractor for a period of three years after completion of the
project agrees to furnish the onginal or copies of all such works on the request of the Contracting Officer.

1-29. OPTION FOR SUPERVISION AND INSPECTION SERVICES (APR 1972).

At any time prior 10 six (6) months after satisfactory completion and acceptance of the work to be furnished hereunder, the Fund at its
option, may direct, by a wntten order, the Architect-Engineer to perform any part or all of the supervision and nspection services
provided herein. Upon receipt of such direction, the Architect-Engineer shall promptly proceed with such work and services.

1-30. CONTRACTING OFFICER'S DECISIONS (APR 1987).

The extent and character of the work 10 be done by the Architect-Engineer shall be subject to the general supervision, direction,
control and approval of the Contracting Officer.

1-31. DISPUTES (SEP 1984).

a. This contract 1s subject to the rules and regulations promulgated by the Secretary of Defense and Secretary of the Army for
NAF contracting.

b. The contract 1s not subject to the Contract Disputes Act of 1978 (471 U.S.C. 601-613).
c. Al disputes ansing under or refating to this contract shall be resolved under this clause.
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d. "Clams,” as used in this clause, means a written demand or written assertion by one of the contracting parties seeking, as a
matter of right, the payment of money in a sum certain, the adjustment or interpretation of contract terms, or other relief arising under or
relating to this contract. A claim arising under a contract, unlike a claim relating to that contract, is a claim that can be resolved under
a contract clause that provides for the relief sought by the claimant. A voucher, invoice, or other routine request for payment that is not
in dispute when submitted 1s not a claim under this clause. The submussion may be converted to a claim under this clause, by
complying with the submission requirements of this clause, if it 1s disputed either as to liability or amount or is not acted upon in a
reasonabie time.

e. (1) A clam by the Contractor shall be made in writing and submitted 1o the Contracting Officer for a written decision. A
claim by the NAFI against the Contractor shall be subject to a written decision by the Contracting Officer.

(2) For Contractor claims exceeding $50,000, the Contractor shall submit with the claim a certification that-
(i) The claim is made in good faith;
(i) Supporting data are accurate and compiete 1o the best of the Contractor’s knowiedge and belief; and

(i) The amount requested accurately reflects the contract adjustment for which the Contractor believes the NAF! 1s
liable.

(3) (i) 1f the Contractor is an individual, the certification shall be executed by that individual.
(i) If the Contractor is not an individual, the certification shall be executed by-
(a) A senior company official n charge at the Contractor’s plant or location involved; or

(b) An officer or general partner of the Coniractor having overall responsibility for the conduct of the Contractor's
affaws.

f.  For Contract clams of $50,000 or less, the Contracting Officer must, if requested in writing by the Contractor, render a
decision within 60 days of the request. For Contractor certified claims over $50,000 the Contracting Officer must, within 60 days,
decide the claim or notify the Contractor of the date by which the decision will be made.

g- The Contracting Officer’s decision shalt be final unless the Contractor appeals as provided in paragraph h of this clause.

h. The Contractor Officer's final decision may be appealed by submiting a wntten appeal to the Armed Services Board of
Contract Appeals within 90 days of receipt of the Contracting Officer's final decision. Decisions of the Armed Services Board of
Contract Appeals are final and are not subject to further appeal.

. The Contractor shall proceed dihgently with performance of this contract, pending final resolution of any reguest for rchef,
claim, appeal, or action ansing under the contract, and comply with any decision of the Contracting Officer.

I1-32. TERMINATION (APR 1987).

a. The Contracung Officer may, by written notice 10 the Architect-Engineer, terminate this contract in whole or 1 part at any
time, esther for the Fund’s converience or because of the failure of the Architect-Engineer to fulfill his contract obligations. Upon
receipt of such natice, the Architect-Engineer shall:

{1) immediately discontinue all services affected (unless the notice directs otherwise), and

(2) deliver to the Contracung Officer all data, drawings, specifications, reports, estunates, summanes, and such other
information and matenals as may have been accumulated by the Architect-Engineer in performing this contract, whether completed or
N process.

b. if the termunation is for the convenience of the Fund an equitable adjustment in the contract pnce shall be made, but no
amount shall be allowed for anticipated profit on unperformed services.

c. if the termination is due 10 the faillure of the Architect-Engineer to fuifill his contract obligations, the Fund may take over the
work and prosecute the same to compleuon by contract or otherwise. In such case, the Architect-Engineer shall be hable to the Fund
for any additional cast occasioned to the Fund thereby.

d If, after nouce of termination for failure 1o fultil contract obhgations, it 1s delerimined that the Architect-Engineer had not so
failed, the terminaton shall be deemed to have been eftected for the convemence ol the Fund. {n such event, adjusunent in the
contract price shall be made as provided in paragraph (b) of this clause.

e. The rights and remedies of the Fund provided in this clause are in addiion 0 any other nghts and remedies provided by law
or under this contract.
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