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[bookmark: Text2]This Agreement, effective upon signature of SAIC-Frederick, Inc. (hereinafter known as “SAIC-F”), is made between SAIC-F, a subsidiary of SCIENCE APPLICATIONS INTERNATIONAL CORPORATION, a Delaware corporation with offices in Frederick, MD, and Insert Offeror's Name (hereinafter known as "Subcontractor"), a Insert whether Corporation or Partnership, etc. with principal offices in Insert City, State. The effort to be performed by Subcontractor under this Agreement will be part of SAIC-F's Prime Contract HHSN261200800001E that has been issued by the National Cancer Institute, National Institutes of Health, Frederick, MD. The provisions and clauses contained herein are influenced by and reflect the relationship of the parties in that contract, which was awarded and is administered under the provision of the Federal Acquisition Regulation (FAR). 
In witness whereof and in consideration of the mutual obligations assumed under this Agreement, SAIC-F and Subcontractor agree to the Terms and Conditions attached hereto and incorporated by reference and represent that this Agreement is executed by duly authorized representatives as of the dates below:
	For Subcontractor:

	
	For SAIC-F:
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[bookmark: _Toc282539446][bookmark: _Toc282539401][bookmark: _Toc282539302][bookmark: _Toc282538592][bookmark: _Toc280194238][bookmark: _Toc362258059]Specific Terms and Conditions
1. [bookmark: _Toc282539447][bookmark: _Toc282539402][bookmark: _Toc282539303][bookmark: _Toc282538593][bookmark: _Toc280194239][bookmark: _Toc362258060]Period of Performance
The period of performance for this Agreement shall begin with the Agreement award date and extend through December 31, 2016 with two (2) twelve (12) month Option Periods.
Unless SAIC-Frederick, Inc. exercises its option set forth below, the Base Period of Performance of this Agreement shall be from the date of award and extend until December 31, 2016, with two (2) Option Periods:
Execution of an Option Period will be based upon SAIC-F’s need, availability of funding, and the Subcontractor’s performance. SAIC-F reserves the right to award such option periods unilaterally.
FAR-52.217-9 Option to Extend the Term of the Agreement.
If SAIC-F exercises its option pursuant to this option clause, the Period of Performance will be increased as listed below:
	Agreement Period
	Period Covered
	Status
	Cost

	Base Period
	Date of Award through December 31, 2016
	Exercised
	     

	Option Period One 
	January 1, 2017 through December 31, 2017
	Not Exercised
	     

	Option Period Two 
	January 1, 2018 through December 31, 2018
	Not Exercised
	     



1. [bookmark: _Toc282539448][bookmark: _Toc282539403][bookmark: _Toc282539304][bookmark: _Toc282538594][bookmark: _Toc280194240][bookmark: _Toc362258061]Price Schedule/Funding
1. [bookmark: _Toc282539449][bookmark: _Toc282539404][bookmark: _Toc282539305][bookmark: _Toc282538595][bookmark: _Toc280194241][bookmark: _Toc362258062]Agreement Type.
THE SCHEDULE SET FORTH HEREIN CONTAINS CONTRACTUAL INFORMATION PERTINENT TO THIS BASIC ORDERING AGREEMENT (BOA). THE BOA IS, OF ITSELF, UNFUNDED, AND DOES NOT COMMIT SAIC-FREDERICK, INC. TO PAY ANY COSTS AS A RESULT OF ITS AWARD TO THE BOA HOLDER. THE OBLIGATION OF FUNDS SHALL BE ACCOMPLISHED SOLELY THROUGH THE AWARD OF TASK ORDERS ISSUED UNDER THE TERMS OF THIS BOA. A TASK ORDER MAY BE ISSUED ON Firm Fixed Price, Time & Materials or Cost Reimburement BASIS AS DEEMED APPROPRIATE BY THE CONTRACTING OFFICER. FURTHERMORE, TASK ORDERS MAY BE FUNDED WITH EITHER ARRA OR APPROPRIATED FUNDS. SUBCONTRACTOR MUST BE CAPABLE OF TRACKING COSTS UNDER EACH OF THE ABOVE REFERENCED SUBCONTRACT TYPES AS DEFINED IN FAR PART 16 AS WELL AS BE ABLE TO TRACK AND REPORT COSTS AS REQUIRED UNDER THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009. 
By mutual consent, SAIC-Frederick, Inc., hereinafter referred to as “SAIC-F,” and the Offeror, hereinafter referred to as the “Subcontractor,” hereby enter into this Agreement entitled Basic Ordering Agreement (BOA) for the support as described in the Agreement Attachment 1 - Statement of Work. Through execution of this document, SAIC-F and the Subcontractor mutually agree:
That the Subcontractor has adequate capability and technical expertise to furnish all services, qualified personnel, materials, supplies, and facilities required in performance of work as described in Agreement Attachment 1 - Statement of Work and specifically directed in each individually awarded Task Order.
That, as the need for specific work related to the requirements of this Agreement are identified, SAIC-F shall issue a solicitation for a Task Order for this specific work.
That, when a Task Order solicitation is received by the Subcontractor pursuant to this Agreement, the Subcontractor shall respond with a proposal as requested.
That each Task Order shall clearly state:
The due date for proposals.
A detailed description of the supplies or services to be required.
Applicable quality standards.
Delivery schedules, place of delivery, inspection, and acceptance requirements.
Specific terms and conditions, as applicable.
Specific instructions for proposal submission.
Delivery or performance shall be made only as authorized by Task Orders issued in accordance with Agreement. The Subcontractor shall furnish to SAIC-F all supplies or services specified in the Statement of Work and called for by Task Orders issued in accordance with the Agreement.
Any Task Order issued during the effective period of this Agreement and not completed within that period shall be completed by the Subcontractor within the time specified in the Task Order. The Agreement shall govern the Subcontractor’s and SAIC-F’s rights and obligations with respect to that order to the same extent as if the Task Order were completed during the Agreement’s effective period.

1. [bookmark: _Toc282539451][bookmark: _Toc282539406][bookmark: _Toc282539307][bookmark: _Toc282538597][bookmark: _Toc280194243][bookmark: _Toc362258063]Acceptance
Acceptance of deliverables tendered by the Subcontractor hereunder shall be made by SAIC-F. Acceptance from other persons or entities shall not be construed as acceptance under this Agreement. Additionally, payment for services rendered, or deliverables provided, shall not be construed as acceptance by SAIC-F, nor does it negate or in any way diminish any rights afforded SAIC-F for remedies as a result of defects or nonconformance, either patent or latent, or other breach of warranty, or to make any claim for damages of any and all kind. 
1. [bookmark: _Toc282539452][bookmark: _Toc282539407][bookmark: _Toc282539308][bookmark: _Toc282538598][bookmark: _Toc280194244][bookmark: _Toc362258064]Invoices
Invoices must include adequate information to enable the SAIC-F Contracting Officer to determine that reasonable progress has been made, milestones or objectives have been met, and/or conditions exist that would otherwise warrant payment of an invoice tendered.
3. [bookmark: _Toc282539453][bookmark: _Toc282539408][bookmark: _Toc282539309][bookmark: _Toc282538599][bookmark: _Toc280194245][bookmark: _Toc362258065]Content. 
Upon award, Invoices shall be provided in the manner set forth in Agreement Attachment 2 — Invoice Instructions. All invoices shall be submitted in U.S. Dollars ($USD).
3. [bookmark: _Toc282539454][bookmark: _Toc282539409][bookmark: _Toc282539310][bookmark: _Toc282538600][bookmark: _Toc280194246][bookmark: _Toc362258066]Timing/Format. 
Invoices shall be provided monthly in electronic format (pdf or other commonly used format) and submitted to: apinvoices@mail.nih.gov unless otherwise agreed upon in writing. Subcontractor shall invoice within 10 days of their invoice closing period. Failure of Subcontractor to invoice in accordance with these provisions can be considered a Breach of this Agreement under the Termination provision of this Agreement. 
3. [bookmark: _Toc282539458][bookmark: _Toc282539413][bookmark: _Toc282539314][bookmark: _Toc282538604][bookmark: _Toc280194250][bookmark: _Toc362258067]Certification. 
The Subcontractor agrees that invoices submitted under this Agreement constitute a certification that the costs included are accurate, allocable to this Agreement, and allowable under the terms and conditions of the same.
3. [bookmark: _Toc362258068]Minimum Labor Category Qualification Certification.
The following statement shall be included on all invoices submitted under this Agreement:
“Subcontractor has reviewed the qualifications of the individuals whose labor costs are being invoiced hereunder and hereby certifies that all individuals meet the minimum labor category qualification requirements for education, employment, licensing and/or professional certification for the specific labor categories for which his or her work is being billed.”
Invoices received without this certification will be rejected and returned to subcontractor for revision and resubmission.
1. [bookmark: _Toc282539455][bookmark: _Toc282539410][bookmark: _Toc282539311][bookmark: _Toc282538601][bookmark: _Toc280194247][bookmark: _Toc362258069]Payment
Upon acceptance of a proper invoice and any required deliverables, SAIC-F shall pay the Subcontractor as follows:
4. [bookmark: _Toc282539456][bookmark: _Toc282539411][bookmark: _Toc282539312][bookmark: _Toc282538602][bookmark: _Toc280194248][bookmark: _Toc362258070]Payment Terms. 
SAIC-F may, at its discretion, require the Subcontractor to substantiate invoices by evidence of actual payment and by individual daily job time cards, or other substantiation approved by SAIC-F. SAIC-F shall pay the invoice, in U.S. dollars ($USD) within 30 days after receipt of a proper invoice. Unless specifically authorized in writing by SAIC-F, the Subcontractor is not authorized to perform and SAIC-F is not obligated to reimburse the Subcontractor for work performed on an Overtime or Shift Premium basis. FAR 52.247-34 F.O.B. Destination shall apply to any applicable deliveries made under this Agreement.
4. [bookmark: _Toc282539457][bookmark: _Toc282539412][bookmark: _Toc282539313][bookmark: _Toc282538603][bookmark: _Toc280194249][bookmark: _Toc362258071]Materials, Supplies, and Other Direct Costs. 
Materials, supplies, and other direct costs, including travel (if authorized), will be reimbursed on an actual‑cost basis and in accordance with consistently applied Generally Accepted Accounting Principles or, if applicable, as prescribed in Section F. Travel of this Agreement. Where materials are withdrawn from inventories, cost must be determined in accordance with proper accounting practices consistently followed by the Subcontractor. The Subcontractor shall support all material cost claims by submitting invoices, storeroom requisition receipts, expense reports, or other substantiation acceptable to SAIC-F.
1. [bookmark: _Toc362258072]Advance Understanding
Throughout this Agreement document, unless a purposeful distinction is made clear and the context of the clause requires retention of the original definition, the term “Contractor” shall mean Subcontractor, the term “Contract” shall mean this Agreement, the term “Subcontractor” shall mean subcontractors of SAIC-F at any tier, and the terms “Government”, “Contracting Officer” and equivalent phrases shall mean SAIC-F and SAIC-F’s Contracting Officer, respectively. It is intended that the referenced clauses shall apply to Subcontractor in such manner as is necessary to reflect the position of Subcontractor as a Subcontractor to SAIC-F to insure Subcontractor’s obligations to SAIC-F and to enable SAIC-F to meet its obligations under its Prime Contract.
5. [bookmark: _Toc362258073]Travel
Travel including lodging, other subsistence, and incidental expenses shall be allowable only to the extent that the costs do not exceed the amounts allowed for in Agreement Attachment 3 – Price Schedule and shall be reimbursed on an actual basis and as prescribed in Agreement Attachment 4 – Travel Costs and Reimbursement Policy. All required travel not identified in the price schedule must be preapproved by the Contracting Officer before costs may be incurred.
5. [bookmark: _Toc362258074]Equipment
SAIC-F Contracting Officer’s advance authorization is required before any equipment is purchased under this Agreement.  All equipment authorized for purchase that is either defined as “sensitive” or has a unit acquisition cost of $5,000 or more and has an expected service life of more than two years (see the DHHS Contractor's Guide for Control of Government Property) must be reported and inventoried and remains the property of the U.S. Government. 
5. [bookmark: _Toc282539459][bookmark: _Toc282539414][bookmark: _Toc282539315][bookmark: _Toc282538605][bookmark: _Toc280194251][bookmark: _Toc362258075]American Recovery and Reinvestment Act Segregation and Payment of Cost. 
The Subcontractor must segregate the obligations and expenditures related to funding under the RECOVERY ACT. Financial and accounting systems should be revised as necessary to segregate, track, and maintain these funds apart and separate from other revenue streams. No part of the funds from the Recovery Act shall be commingled with any other funds or used for a purpose other than that of making payments for costs allowable for Recovery Act projects. Recovery Act funds can be used in conjunction with other funding as necessary to complete projects, but tracking and reporting must be separate to meet the reporting requirements of the Recovery Act and OMB Guidance. This provision must be flowed down to every lower tier Agreement over $25,000 that is funded, in whole or in part, by the Recovery Act unless the Agreement is with an individual. 
[bookmark: _Toc362258076]American Recovery and Reinvestment Act Agreement Closeout
To be fully compliant with the provisions of the Recovery Act and to be certain that all costs incurred under this Agreement are paid before the funding expires, the Subcontractor upon execution of this Agreement agrees to submit within 30 days following the completion of the period of performance an invoice for all costs incurred.  Furthermore, Subcontractor also agrees to provide all necessary documentation to complete closeout of the Agreement within the same 30 day time period.
1. [bookmark: _Toc282539461][bookmark: _Toc282539416][bookmark: _Toc282539317][bookmark: _Toc282538607][bookmark: _Toc280194253][bookmark: _Toc362258077]Agreement Attachments/Order of Precedence
6. [bookmark: _Toc282539462][bookmark: _Toc282539417][bookmark: _Toc282539318][bookmark: _Toc282538608][bookmark: _Toc280194254][bookmark: _Toc362258078]Agreement Attachments. 
The following attachments are provided with this Agreement and incorporated in full force and effect as described in Section G.2—Order of Precedence:
	Attachment
	Description

	1
	Statement of Work 

	2
	Invoice Requirements

	4
	Travel Costs and Reimbursement Policy


6. [bookmark: _Toc282539463][bookmark: _Toc282539418][bookmark: _Toc282539319][bookmark: _Toc282538609][bookmark: _Toc280194255][bookmark: _Toc362258079]Order of Precedence. 
In the event of an inconsistency or conflict between or among the provisions of this Agreement, the inconsistency or conflict shall be resolved by giving precedence in the following order:
1.	This Agreement including SAIC-F Standard Terms and Conditions, Exhibits thereto and provisions.
2.	Specifications and/or drawings.
3.	Other documents or exhibits.
1. [bookmark: _Toc282539464][bookmark: _Toc282539419][bookmark: _Toc282539320][bookmark: _Toc282538610][bookmark: _Toc280194256][bookmark: _Toc362258080]Authorized Representatives
The following authorized representatives are hereby designated for this Agreement:
7. [bookmark: _Toc362258081][bookmark: _Toc282539465][bookmark: _Toc282539420][bookmark: _Toc282539321][bookmark: _Toc282538611][bookmark: _Toc280194257]SAIC-F Contracting Officer
The following individual is designated as the SAIC-Frederick Contracting Officer:
	
Chad Hildebrand

	SAIC-Frederick, Inc.

	Building 1050 Boyle Street

	P.O. Box B

	Frederick, MD 21702

	Phone: 301-846-5422

	Email: hildebrandcr@mail.nih.gov



Only the Contracting Officer or designee, has authority to: (1) direct or negotiate any changes to the Statement of Work; (2) modify or extend the period of performance; (3) change the delivery schedule; (4) authorize reimbursement to the Subcontractor of any costs incurred during the performance of this Agreement; or (5) otherwise change any terms and conditions of this Agreement.  All changes to the Statement of Work will be accomplished by bilateral modification to the Agreement.
Important: Only the Contracting Officer or designee, as named above shall have the authority to prescribe changes to this Agreement or provide direction for which the Subcontractor will seek reimbursement.  Any costs incurred by the Subcontractor not delineated herein or without the prior written approval of the Contracting Officer or designee, are incurred at the Subcontractor’s significant risk of non-payment. 
7. [bookmark: _Toc362258082]SAIC-F Technical Project Manager (TPM)
The following individual is designated as the SAIC-Frederick Technical Project Manager (TPM) and is authorized to provide technical guidance and otherwise represent SAIC-Frederick as stated herein:
	
Dr. P. Mickey Williams					Assist: Dr. JoyAnn Phillips Rohan

	SAIC-Frederick, Inc.						SAIC-Frederick, Inc.

	P.O. Box B							P.O. Box B

	Frederick, MD 21702						Frederick, MD 21702

	Phone: 301-228-4654					Phone:	301-846-5484

	Email: williamspm@mail.nih.gov			Email:	rohanjp@mail.nih.gov 



The Technical Project Manager is responsible for: (1) monitoring the Subcontractor’s technical progress, including the surveillance and assessment of performance and recommending to the Contracting Officer changes in requirements; (2) interpreting the Statement of Work and any other technical performance requirements; (3) performing technical evaluation as required; (4) performing technical inspections and acceptances required by this Agreement; and (5) assisting in the resolution of technical problems encountered during performance
Important: Neither the TPM nor any person or entity other than the Contracting Officer possess any authority, implied or apparent, to provide direction that may cause or influence the Subcontractor to incur additional costs for which reimbursement may be sought. Any costs incurred by the Subcontractor not delineated herein or without the prior written approval of the Contracting Officer are incurred at the Subcontractor’s significant risk of non-payment.
7. [bookmark: _Toc362258083]SAIC-F Subcontract Administrator
The following individual has been designated as the SAIC-Frederick Subcontract Administrator for purposes of administering, processing, and handling contractual documentation:
	
Bonnie Beard

	SAIC-Frederick, Inc.

	Building 1050 Boyle Street

	P.O. Box B

	Frederick, MD 21702

	Phone: 301-846-5169

	Email: beardb@mail.nih.gov



7. [bookmark: _Toc362258084]Subcontractor Authorized Representative
The following individual(s) is/are the designated representative of the Offeror. This will be the Official authorized to negotiate and sign the resulting Agreement:
	[bookmark: Text11]
Name

	Title

	Organization

	Address Line 1

	Address Line 2

	City, State, and ZIP Code

	[bookmark: Text17]Phone:      

	[bookmark: Text18]Fax:      

	[bookmark: Text19]Email:      


[bookmark: _Toc282539466][bookmark: _Toc282539421][bookmark: _Toc282539322][bookmark: _Toc282538612][bookmark: _Toc280194258]
7. [bookmark: _Toc362258085]Subcontractor Invoice Representative(s)
The following individual(s) is the designated representative to submit invoices:
	[bookmark: Text20]
Name

	Title

	Organization

	Address Line 1

	Address Line 2

	City, State, and ZIP Code

	[bookmark: Text26]Phone:      

	[bookmark: Text27]Fax:      

	[bookmark: Text28]Email:      


[bookmark: _Toc282539467][bookmark: _Toc282539422][bookmark: _Toc282539323][bookmark: _Toc282538613][bookmark: _Toc280194259]
Contacts with SAIC-F that affect the price, schedule, Statement of Work, or Terms and Conditions shall be made only with the authorized contractual representative. No changes to this Agreement shall be binding upon SAIC-F unless incorporated in a written modification signed by the SAIC-F Contracting Officer, or designee. The Subcontractor will not accept any instructions issued by any person employed by, or otherwise representing, the U.S. Government.
Any notice to be given hereunder by either Party to the other shall be in writing or by common electronic means and shall be deemed received when confirmation is received. The Parties agree that notices delivered orally do not constitute official, enforceable, notices hereunder. 
1. [bookmark: _Toc282539468][bookmark: _Toc282539423][bookmark: _Toc282539324][bookmark: _Toc282538614][bookmark: _Toc280194262][bookmark: _Toc362258086]Key Personnel
For purposes of this clause, Key Personnel are those individuals who are recognized as essential to the successful completion and execution of this Agreement. Any substitution or reassignment involving the Subcontractor's Key Personnel assigned to this work shall be made only with persons of equal abilities and qualifications and are subject to prior written approval of the SAIC-F Contracting Officer.
	Name
	Title
	Email Address

	     
	     
	     

	     
	     
	     


1. [bookmark: _Toc282539469][bookmark: _Toc282539424][bookmark: _Toc282539325][bookmark: _Toc282538615][bookmark: _Toc280194264][bookmark: _Toc362258087]Deliveries
Satisfactory performance shall be deemed to occur upon written acceptance by the SAIC-F Contracting Officer.
Copies of all reports identified herein shall be submitted to the individuals listed below. 
	Name
	Email Address

	Dr. P. Mickey Williams
	williamspm@mail.nih.gov

	Dr. JoyAnn Phillips Rohan
	rohanjp@mail.nih.gov

	Bonnie Beard
	beardb@mail.nih.gov



The Subcontractor is required to provide the following reporting at a minimum. Additional reporting requirements may be included in the Statement of Work. SAIC-F reserves the right to alter these requirements to meet programmatic objectives.
See Attachment 1 – Statement of Work 
If the Subcontractor becomes unable to deliver the required reports and/or deliverables at the time points specified in the Agreement, the Subcontractor shall give the SAIC-F Contracting Officer immediate written notice.
1. [bookmark: _Toc282539470][bookmark: _Toc282539425][bookmark: _Toc282539326][bookmark: _Toc282538616][bookmark: _Toc280194268][bookmark: _Toc362258088]Special Agreement Requirements
10. [bookmark: _Toc282539471][bookmark: _Toc282539426][bookmark: _Toc282539327][bookmark: _Toc282538617][bookmark: _Toc280194269][bookmark: _Toc130876277][bookmark: _Toc362258089]Organizational Conflict of Interest
The Subcontractor certifies that no financial, contractual, organizational, or other interest exists relating to the work under this Agreement that would constitute an Organizational Conflict of Interest or otherwise cause the Subcontractor to be unable or potentially unable to render impartial assistance or advice, impair objectivity in performing the work, or create an unfair competitive advantage for any entity wherein the Subcontractor has an interest. The Subcontractor is personally responsible for identifying any such conflict of interest, or any relationship or actions that might give the appearance that a conflict of interest exists or could reasonably be viewed as affecting the Subcontractor’s objectivity in performing the work under this Agreement. By signature the Subcontractor certifies the understanding of the above and that no Organizational Conflict of Interest exists that would affect this Agreement. The Subcontractor also indemnifies or otherwise holds harmless SAIC-F should an Organizational Conflict of Interest become apparent (not previously disclosed) during the life of this Agreement.
Financial Conflicts of Interest Certification
The Subcontractor certifies that it has a written policy and is in full compliance with the requirements of 45 CFR 94—Responsible Prospective Contractors and will maintain full compliance for the duration of this Agreement. The Subcontractor agrees to provide timely evidence of compliance upon the request of the Contracting Officer. Additionally, the Subcontractor agrees to provide written notification to the Contracting Officer of any financial conflicts of interest, as defined in 45 CFR §94.3—Definitions, related to the work under this Agreement within 30 days of learning of the conflict. The Subcontractor further agrees to submit for Contracting Officer’s approval any management plan developed in response to a financial conflict of interest related to the work being performed under this Agreement.
Failure to demonstrate compliance with 45 CFR 94 or to provide timely disclosure of any financial conflict of interest to the Contracting Officer may be considered a material breach of this agreement.
10. [bookmark: _Toc282539472][bookmark: _Toc282539427][bookmark: _Toc282539328][bookmark: _Toc282538618][bookmark: _Toc280194270][bookmark: _Toc130876278][bookmark: _Toc362258090]Prohibition on Contractor Involvement with Terrorist Activities
The Subcontractor acknowledges that U.S. Executive Orders and Laws, including but not limited to E.O. 13224 and P.L. 107-56, prohibit transactions with and the provision of resources and support to individuals and organizations associated with terrorism. It is the legal responsibility of the contractor to ensure compliance with these Executive Orders and Laws. This clause must be included in all lower tier Agreements issued under this Agreement.
10. Hotel and Motel Fire Safety Act of 1990 (P.L. 101-391) 
Pursuant to Public Law 101-391, no Federal Funds may be used to sponsor or fund in whole or in part a meeting, convention, conference or training seminar that is conducted in, or that otherwise uses the rooms, facilities, or services of a place of public accommodation that do not meet the requirements of the fire prevention and control guidelines as described in the Public Law. This restriction applies to public accommodations both foreign and domestic. Public accommodations that meet the requirements can be assessed at: http://www.usfa.fema.gov/hotel/index.htm.
[bookmark: _Toc327271157][bookmark: _Toc362258092]Protected Information Certification
This certification applies only to information protected under all applicable privacy laws, regulations and contract requirements used, accessed, accessible, transported, transmitted, stored, safeguarded, destroyed, or otherwise interacted with (hereinafter “used”) in connection with this subcontract, even if only incidental to the work performed.  Protected Information includes without limitation all information identifiable to an individual as well as protected health information as such term is defined under the Health Insurance Portability and Accountability Act of 1996 as amended.  The subcontractor hereby certifies that it:
1. Has developed and implemented policies and procedures necessary to comply with all applicable privacy laws, regulation and subcontract requirements;
Upon request, will provide a listing of all subcontractor policies related to the use of protected information;
Trains any and all personnel working in connection with this subcontract regarding subcontractor protected information-related policies, and requires such individuals to take refresher training no less than annually; 
Has a plan or procedure to validate compliance with its protected information-related policies;
Regularly assesses and updates its protected information-related policies; and
Will include this certification, in its entirety and unaltered, of each subcontractor working in connection with this subcontract.
1. [bookmark: _Toc282539473][bookmark: _Toc282539428][bookmark: _Toc282539329][bookmark: _Toc282538619][bookmark: _Toc280194271][bookmark: _Toc362258093]Agreement Terms and Conditions
[bookmark: _Toc281392031][bookmark: _Toc281392184][bookmark: _Toc281392443][bookmark: _Toc362258094]Quality Assurance/Inspection
All goods furnished and services performed pursuant hereto shall be subject to inspection and testing by SAIC-F at all reasonable times and places during the Agreement term and in any event prior to Final Acceptance as defined in the Statement of Work. No inspection made prior to Final Acceptance shall relieve the Subcontractor from responsibility for defects or other failure to meet the requirements of this Agreement. In the event that goods furnished or services supplied are not in accordance with the Statement of Work and Schedule or other requirements, SAIC-F may require the Subcontractor to promptly correct, repair, replace, or re-perform the goods or services. The cost of correction, repair, replacement, or re-performance shall be determined under Section L.2. Warranty of this Agreement. If the Subcontractor fails to proceed with reasonable promptness to perform the required correction, repair, replacement, or re-performance, SAIC-F may terminate the Agreement for default, and procure such materials and services from another source without further obligation to the Subcontractor..
[bookmark: _Warranty][bookmark: _Toc277766573][bookmark: _Toc281392032][bookmark: _Toc281392185][bookmark: _Toc281392444][bookmark: _Toc362258095]Warranty
The Subcontractor represents and warrants (1) that the rates charged for the goods and/or services purchased pursuant hereto shall be no higher than the Subcontractor’s current rates to any other customer for the same quality and quantity of such goods or servicesand (2) that all goods and services will conform to applicable specifications and standards of quality and performance, and that all items will be suitable for their intended purpose. All representations and warranties of the Subcontractor together with its service warranties and guarantees, if any, shall convey to SAIC-F and SAIC-F's customers. The foregoing warranties shall survive any delivery, inspection, acceptance, or payment by SAIC-F. 
[bookmark: _Changes_and_Suspension][bookmark: _Toc277766574][bookmark: _Toc281392033][bookmark: _Toc281392186][bookmark: _Toc281392445][bookmark: _Toc362258096]Changes and Suspension
SAIC-F may, by written notice to Subcontractor at any time, make changes within the general scope of this Agreement in any one or more of the following:  (a) drawings, designs or specifications; (b) quantity; (c) time or place of delivery; (d) method of shipment or packing; and (e) the quantity of Subcontractor furnished property.  No such adjustment or any other modification of the terms of this Agreement will be allowed unless mutually agreed upon by the parties  by means of a written modification to the Agreement.  SAIC-F may, for any reason, direct Subcontractor to suspend, in whole or in part, delivery of goods or performance of services hereunder for such period of time as may be determined by SAIC-F in its sole discretion.  If any such suspension causes a material increase or decrease in the cost of, or the time required for the performance of any part of the work under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both, provided Subcontractor shall have notified SAIC-F in writing of any claim for such adjustment within twenty (20) days from the date of notification of the suspension from SAIC-F.  
[bookmark: _Assignment][bookmark: _Toc277766575][bookmark: _Toc281392034][bookmark: _Toc281392187][bookmark: _Toc281392446][bookmark: _Toc362258097]Assignment
Neither this Agreement nor any interest herein may be assigned, in whole or in part, without the prior written consent of SAIC-F except that the Subcontractor shall have the right to assign this Agreement to any successor of such party by way of merger or consolidation or the acquisition of substantially all of the business and assets of the Subcontractor relating to the subject matter of this Agreement. This right shall be retained provided that such successor shall expressly assume all of the obligations and liabilities of the Subcontractor under this Agreement, and that the Subcontractor shall remain liable and responsible to SAIC-F for the performance and observance of all such obligations.
In the event the prime contract of SAIC-F with the Government is succeeded by a successor contractor selected by the Government, this Agreement may be assigned to the successor contractor.
[bookmark: _Insurance_Requirements][bookmark: _Toc277766576][bookmark: _Toc281392035][bookmark: _Toc281392188][bookmark: _Toc281392447][bookmark: _Toc362258098]Insurance Requirements
Prior to award, the Subcontractor must provide Certificates of Insurance, or other documentation evidencing that the insurance coverages required below are in force.  Subcontractor must provide no less than thirty days written notice prior to any cancellation or restrictive modification of the policies. 
The Subcontractor is responsible for maintaining the minimum insurance coverage’s stated herein throughout the term of this agreement including any modifications extending the period of performance or the exercising of any option periods.    Should this insurance coverage lapse, be cancelled, or modified in any way Subcontractor will immediately notify SAIC-F.  The coverage’s stated herein in no way lessen nor effect the Subcontractors other obligations or liabilities set forth in this Agreement
The Subcontractor is self-insured according to the applicable statute under which state funded insurance provisions are determined and maintains the following insurance coverages with minimum limits as stated:
Statutory Workers’ Compensation in an amount no less than that required by statute in the state of Agreement performance covering its employees. 
Commercial General Liability in an amount no less than $1 Million per each occurrence and $2 Million in this aggregate covering bodily injury, broad form property damage, personal injury, products and completed operations, contractual liability, and independent contractors’ liability. SAIC-F, its officers, and its employees shall be included as Additional Insureds; and a waiver of subrogation shall be obtained from the carrier in favor of SAIC-F.
Professional Liability in an amount no less than $1 Million per occurrence covering damages caused by any acts, errors, and omissions arising out of the professional services performed by the Subcontractor, or any person for whom the Subcontractor is legally liable. To the extent that coverage for the Subcontractor’s services are not excluded in (2) above by virtue of being deemed not of a professional nature, this requirement does not apply.
All-Risk Property Insurance in an amount adequate to replace property, including supplies covered by this Agreement, of SAIC-F and/or SAIC-F’s customer that may be in the possession or control of the Subcontractor. SAIC-F shall be named as a Loss Payee with respect to loss or damage to said property and/or supplies furnished by SAIC-F.
The required insurance coverages above shall be primary and non-contributing with respect to any other insurance that may be maintained by SAIC-F and notwithstanding any provision contained herein. The Subcontractor and its employees, agents, representatives, consultants, subcontractors, and suppliers, are not insured by SAIC-F and are not covered under any policy of insurance that SAIC-F has obtained or has in place.
Any self-insured retentions, deductibles, and exclusions in coverage in the policies required under this section shall be assumed by, for the account of, and at the sole risk of, the Subcontractor which provides the insurance and to the extent applicable shall be paid by the Subcontractor. In no event shall the liability of the Subcontractor be limited to the extent of any insurance or the minimum limits required herein.
[bookmark: _Indemnification][bookmark: _Toc277766577][bookmark: _Toc281392036][bookmark: _Toc281392189][bookmark: _Toc281392448][bookmark: _Toc362258099]Indemnification
[bookmark: _Infringement_Indemnity][bookmark: _Toc277766578][bookmark: _Toc281392037][bookmark: _Toc281392190][bookmark: _Toc281392449]To the extent allowed by law, the Subcontractor shall indemnify, defend and hold SAIC-F and SAIC-F’s customers harmless from and against any and all damages, losses, liabilities and expenses (including reasonable attorneys’ fees) arising out of or relating to any claims, causes of action, lawsuits or other proceedings, regardless of legal theory, that result, in whole or in part, from Subcontractor’s (or any of Subcontractor’s lower tiers, suppliers, employees, agents or representatives): (i) intentional misconduct, negligence, or fraud, (ii) breach of any representation, warranty or covenant made herein; (iii) breach of the confidentiality or disclosure provisions herein; (iv) infringement of any patent, trademark, copyright, trade secret, or any other intellectual property right; or (v) violation of any law or regulation. Notwithstanding the foregoing, Subcontractor’s obligations under this Section shall not apply to the extent that a claim is finally determined by a court of competent jurisdiction to be caused by the negligence or willful misconduct of SAIC-F.
SAIC-F shall indemnify, defend and hold the Subcontractor harmless from and against any and all damages, losses, liabilities and expenses determined by a court of competent jurisdiction to have arisen out of any claims, causes of action, lawsuits or other proceedings,  that result, in whole, solely from SAIC-F’s: (i) intentional misconduct, negligence, or fraud related to SAIC-F’s activities under this Agreement (ii) violation of any law or regulation related to the performance of this Agreement. Notwithstanding the foregoing, SAIC-F’s obligations under this Section shall not apply to the extent that a claim is finally determined by a court of competent jurisdiction to be caused by the negligence or willful misconduct of the Subcontractor.
SAIC-F shall promptly notify the Subcontractor of any claim that is covered by this indemnification provision and shall authorize representatives of the Subcontractor to settle or defend any such claim or suit and to take charge of any litigation in connection therewith.
Notwithstanding this section, should the deliverables or portion thereof be held to constitute an infringement and use as contemplated by this Agreement be enjoined or be threatened to be enjoined, the Subcontractor shall notify SAIC-F immediately.
[bookmark: _Confidential_Information][bookmark: _Toc277766579][bookmark: _Toc281392038][bookmark: _Toc281392191][bookmark: _Toc281392450][bookmark: _Toc362258100]Confidential Information
For the purposes of this Agreement, Confidential Information (“Confidential Information”) shall mean all information (including functional and technical specifications, data, results, designs, drawings, analysis, research processes, concepts, methods, ideas, inventions (whether patented or not), and “know-how” if written, marked as “confidential” or “proprietary” or  with respect to information which is in non-written form, the information is orally or otherwise identified to the receiving party as being Confidential Information at the time it is disclosed and subsequently confirmed as being Confidential Information in a written communication to the receiving Party within thirty (30) days after such disclosure.  Neither party shall at any time, and for up to three years after expiration or termination of this Agreement, use or disclose to any person for any purpose other than to perform this Agreement, any Confidential Information it receives, directly or indirectly from the other party in connection with this Agreement, for any purpose other than for the work contemplated in this Agreement, except information that: (i)  is or becomes publicly available without restriction from another source that does not have an obligation of confidentiality; (ii) was developed by the receiving party completely independently of the access to the Confidential Information under this Agreement; (iii) is disclosed to the receiving party without restriction; (iv) is disclosed or produced in accordance with a judicial order or governmental request.  . Upon request by the other party, the receiving party shall return to the other party all documentation and other material containing such information.  Nothing herein shall prohibit SAIC-Frederick from providing information the subcontractor discloses in accordance with the statement of work, to SAIC-Frederick’s government customer who has agreed to maintain the confidential nature of any Confidential Information provided hereunder.
[bookmark: _Disputes][bookmark: _Toc277766580][bookmark: _Toc281392039][bookmark: _Toc281392192][bookmark: _Toc281392451][bookmark: _Toc362258101]Disputes

[bookmark: _Toc281392040][bookmark: _Toc281392193][bookmark: _Toc281392452]If a decision relating to the Prime Contract is made by the National Cancer Institute Contracting Officer (NCI CO) and such decision is also related to this Agreement, said decision, if binding upon SAIC-F under the Prime Contract shall in turn be binding upon SAIC-F and the Subcontractor with respect to such matter; provided, however, that if the Subcontractor disagrees with any such decision made by the NCI Contracting Officer and SAIC-F elects not to appeal any such decision, the Subcontractor shall have the right reserved to SAIC-F under the Prime Contract with the Government to prosecute a timely appeal in the name of SAIC-F, as permitted by the contract or by law, the Subcontractor to bear its own legal and other costs. If SAIC-F elects not to appeal any such decision, SAIC-F agrees to notify the Subcontractor in a timely fashion after receipt of such decision and to assist the Subcontractor in its prosecution of any such appeal in every reasonable manner. If SAIC-F elects to appeal any such decision of the NCI Contracting Officer, SAIC-F agrees to furnish the Subcontractor promptly of a copy of such appeal. Any decision upon appeal, if binding upon SAIC-F, shall in turn be binding upon the Subcontractor. Pending the making of any decision, either by the NCI Contracting Officer or on appeal, the Subcontractor shall proceed diligently with performance of this Agreement.
If, as a result of any decision or judgment which is binding upon the Subcontractor and SAIC-F, as provided above, SAIC-F is unable to obtain payment or reimbursement from the Government under the Prime Contract for, or is required to refund or credit to the Government, any amount with respect to any item or matter for which SAIC-F has reimbursed or paid the Subcontractor, the Subcontractor shall, on demand, promptly repay such amount to SAIC-F. Additionally, pending the final conclusion of any appeal hereunder, the Subcontractor shall, on demand promptly repay any such amount to SAIC-F. SAIC-F's maximum liability for any matter connected with or related to this Agreement which was the subject of a claim against the Government under the Prime Contract shall not exceed the amount of SAIC-F's recovery from the Government.
The Subcontractor agrees to provide certification that data supporting any claim made by the Subcontractor hereunder is made in good faith and that the supporting data is accurate and complete to the best of the Subcontractor's knowledge or belief, all in accordance with the requirements of the Contracts Disputes Act of 1978 (41USC601-613) and implementing regulations. If any claim of the Subcontractor is determined to be based on upon fraud or misrepresentation, the Subcontractor agrees to defend, indemnify, and hold SAIC-F harmless for any and all liability, loss, cost, or expense resulting there from.
Any dispute not addressed in paragraph (L.9.a.) above, will be subject to paragraph (L.9.b) as described below.
[bookmark: _Toc281392041][bookmark: _Toc281392194][bookmark: _Toc281392453]
SAIC-F and the Subcontractor agree to first enter into negotiations to resolve any controversy, claim, or dispute (“dispute”) arising under or relating to this Agreement. The parties agree to negotiate in good faith to reach a mutually agreeable resolution of such dispute within a reasonable period of time. If good faith negotiations are unsuccessful, SAIC-F and the Subcontractor agree to bring the dispute before a court of competent jurisdiction.
The Parties specifically agree that each Party shall bear the expense of any costs incurred by it for its own counsel, experts, witnesses, preparation of documents, presentations, and logistics related to the proceedings.
Pending any decision, appeal, or judgment referred to in this provision or the settlement of any dispute arising under this Agreement, the Subcontractor shall proceed diligently with the performance of this Agreement.
[bookmark: _Termination][bookmark: _Toc277766581][bookmark: _Toc281392042][bookmark: _Toc281392195][bookmark: _Toc281392454][bookmark: _Toc362258102]Termination
[bookmark: _Toc281392043][bookmark: _Toc281392196][bookmark: _Toc281392455]Termination for Convenience
Either party shall have the right to terminate this Agreement, in whole or in part, at any time, without cause, by providing written notice to the Subcontractor. Upon receiving notice of such termination, the Subcontractor shall:
Stop all work on this Agreement on the date and to the extent specified.
Place no further contracts hereunder except as may be necessary for completing such portions of the Agreement that have not been terminated.
Terminate all contracts to the extent that they may relate to portions of the Agreement that have been terminated.
Protect all property in which SAIC-F has or may acquire an interest and deliver such property to SAIC-F.
Within twenty (20) days from such termination, the Subcontractor may submit to SAIC-F its written claim for termination charges in the form prescribed by SAIC-F. Failure to submit such claim within such time shall constitute a waiver of all claims and a release of all SAIC-F’s liability arising out of such termination. Under no circumstances shall the Subcontractor be entitled to anticipatory or lost profits.
SAIC-F reserves the right to verify claims hereunder and the Subcontractor shall make available to SAIC-F, upon its request, all relevant, non-proprietary books and records for inspection and audit (e.g., time cards and receipts). If the Subcontractor fails to afford SAIC-F its rights hereunder, the Subcontractor shall be deemed to have relinquished its claim.
[bookmark: _Toc281392044][bookmark: _Toc281392197][bookmark: _Toc281392456]Termination for Default
SAIC-F may, by written notice of default to the Subcontractor, terminate the whole or any part of this Agreement, in any one of the following circumstances:
The Subcontractor fails to make delivery of the goods or to perform the services within time specified herein or any extension thereof.
The Subcontractor fails to perform any of the other provisions of this Agreement in accordance with its terms and does not cure such failure within a period of ten (20) days after receipt of notice from SAIC-F specifying such failure.
The Subcontractor becomes insolvent or the subject of proceedings under any law relating to the relief of debtors or admits in writing its inability to pay its debts as they become due.
If this Agreement is so terminated, SAIC-F may procure or otherwise obtain, upon such terms and in such manner as SAIC-F may deem appropriate, goods or services similar to those terminated. 
The Subcontractor shall deliver to SAIC-F, in the manner and to the extent requested in writing by SAIC-F at or after termination, such complete or partially completed articles, property, materials, parts, tools, fixtures, plans, drawings, information, and contract rights as the Subcontractor has produced or acquired for the performance of the terminated part of this Agreement, and SAIC-F will pay the Subcontractor the contract price for completed articles delivered to and accepted by SAIC-F and the fair value of the other property of the Subcontractor so requested and delivered.
The Subcontractor shall continue performance of this Agreement to the extent not terminated. SAIC-F shall have no obligation to the Subcontractor with respect to the terminated part of this Agreement except as herein provided.
[bookmark: _SAIC-F_Furnished_Data][bookmark: _Toc277766582][bookmark: _Toc281392045][bookmark: _Toc281392198][bookmark: _Toc281392457][bookmark: _Toc362258103]SAIC-F Furnished Data and Materials
All items furnished by SAIC-F hereunder or equipment purchased by the Subcontractor and specifically charged to SAIC-F, are the property of SAIC-F.
Upon completion, expiration, or termination of this Agreement, the Subcontractor shall return all such items in good condition, reasonable wear only excepted, together with all spoiled and surplus items to SAIC-F, or make such other disposition thereof as may be directed or approved by SAIC-F. The Subcontractor agrees to replace, at its expense, all such items not so returned. The Subcontractor shall make no charge for any storage, maintenance, or retention of such items. The Subcontractor shall bear all risk of loss for all such items in the Subcontractor’s possession.
The Subcontractor also agrees to use any designs or data contained or embodied in such items in accordance with any restrictive legends placed on such items by SAIC-F or any third party. If SAIC-F furnishes any material, for use hereunder, the Subcontractor agrees: (1) not to substitute any other material for use without SAIC-F’s prior written consent, and (2) that title to such material shall not be affected by incorporation in or attachment to any other property.
[bookmark: _Publication/_Publicity_and][bookmark: _Toc277766583][bookmark: _Toc281392046][bookmark: _Toc281392199][bookmark: _Toc281392458][bookmark: _Toc362258104]Publication/Publicity and Press Release
[bookmark: _Toc281392047][bookmark: _Toc281392200][bookmark: _Toc281392459]Publication/Publicity
Unless otherwise specified in this Agreement, the Subcontractor is encouraged to publish the results of its work under this Agreement. A copy of each article submitted by the Subcontractor for publication shall be promptly sent to the SAIC-F COTR and shall also inform the same when the article or other publication is published. Additionally, final manuscripts shall be submitted electronically to the NIH National Library of Medicine’s (NLM) PubMed Central (PMC) (Available at: http://www.pubmedcentral.nih.gov ). The Subcontractor shall acknowledge the support of the National Institutes of Health whenever publicizing the work under this Agreement in any media by including an acknowledgment substantially as follows:
For Manuscripts
“This project has been funded in whole or in part with Federal funds from the National Cancer Institute, National Institutes of Health, under Contract No. HHSN261200800001E. The content of this publication does not necessarily reflect the views of policies of the Department of Health and Human Services, nor does mention of trade names, commercial products, or organizations imply endorsement by the U.S. Government.”
For Abstracts:
“Funded by NCI Contract No. HHSN261200800001E.”
Authors of manuscripts/abstracts have the option of using any or all of the following affiliations:
Option 1) Government laboratory name.
Option 2) Subcontractor Laboratory name.
Option 3) Subcontractor directorate name.
The selected option(s) shall be inserted into the following statement:
Author(s) Name, (Option 1, 2, and/or 3), SAIC-Frederick, Inc., Frederick National Laboratory for Cancer Research, Frederick, Maryland 21702.
[bookmark: _Toc281392048][bookmark: _Toc281392201][bookmark: _Toc281392460]Press Releases
Either party shall not, without prior written approval of the SAIC-F Contracting Officer, issue press releases describing or otherwise referring to this Agreement or the efforts undertaken as a result thereof. Requests for approval shall be submitted 30 days prior to any requested release date and shall not be unreasonably delayed or withheld. Notwithstanding the foregoing sentence, either SAIC-F and its Customer may release the Subcontractor’s name and the general nature of this Agreement in its reporting activities and general operations. 
Any approved press releases as well as, requests for proposals, bid solicitations, and other documents describing projects or programs funded in whole or in part with Federal money shall clearly state: (1) the percentage of the total costs of the program or project which will be financed with Federal money; (2) the dollar amount of Federal funds for the project or program; and (3) the percentage and dollar amount of the total costs of the project or program that will be financed by nongovernmental sources.
[bookmark: _General_Relationship][bookmark: _Toc277766584][bookmark: _Toc281392049][bookmark: _Toc281392202][bookmark: _Toc281392461][bookmark: _Toc362258105]General Relationship
The Subcontractor is not an employee of SAIC-F for any purpose whatsoever. The Subcontractor agrees that in all matters relating to this Agreement it shall be acting as an independent contractor and shall assume and pay all liabilities and perform all obligations imposed with respect to the performance of this Agreement. The Subcontractor shall have no right, power, or authority to create any obligation, expressed or implied, on behalf of SAIC-F and/or the Government and shall have no authority to represent SAIC-F as an agent.
[bookmark: _Non-Waiver_of_Rights][bookmark: _Toc277766585][bookmark: _Toc281392050][bookmark: _Toc281392203][bookmark: _Toc281392462][bookmark: _Toc362258106]Non‑Waiver of Rights 
The failure of SAIC-F to insist upon strict performance of any of the terms and conditions in the Agreement, or to exercise any rights or remedies, shall not be construed as a waiver of its rights to assert any of the same or to rely on any such terms or conditions at any time thereafter. 
[bookmark: _Legal_Construction_and][bookmark: _Toc277766586][bookmark: _Toc281392051][bookmark: _Toc281392204][bookmark: _Toc281392463][bookmark: _Toc362258107]Legal Construction and Interpretations
This Agreement shall be governed by and interpreted in accordance with the principles of Federal Contract Law, and to the extent that Federal Contract Law is not dispositive, and the state law becomes applicable, the laws of the State of Maryland shall apply without regard to its conflict or choice of law provisions. 
[bookmark: _Export_Control_Compliance][bookmark: _Toc277766587][bookmark: _Toc281392052][bookmark: _Toc281392205][bookmark: _Toc281392464][bookmark: _Toc362258108]Export Control Compliance for Foreign Persons
The Subcontractor warrants that it has in place a system or process for compliance with all U.S. export control laws, including but not limited to the regulations of the U.S. Department of Commerce and/or U.S. Department of State.  At all times, the Subcontractor shall comply with all applicable federal, state and local laws applicable to the export of any process, goods and/or technical data and information from the United States and within the U.S. to foreign nationals.  Subcontractor acknowledges that when applicable, a failure to comply with all applicable laws may subject the Subcontractor to criminal liability under U.S. law and may result in termination of this Agreement.  The Subcontractor shall include in all lower tier contracts similar provisions as contained herein requiring compliance with all applicable laws.  
Furthermore, Subcontractor agrees that it shall not disclose, export, or re-export any SAIC-F information, or any process, product, or services produced under this Agreement, in violation of any restrictive legends placed on such items by SAIC-F, without the prior notification to SAIC-F. In addition, the Subcontractor agrees to immediately notify SAIC-F if the Subcontractor is listed on any of the Department of State, Treasury, or Commerce proscribed persons, organizations or destinations lists, or if the Subcontractor’s export privileges are otherwise denied, suspended, or revoked in whole or in part. Subcontractor shall not be required to accept any information or any work under this Subcontract that requires access to information that is subject to export controls.
[bookmark: _Standards_of_Business][bookmark: _Toc277766588][bookmark: _Toc281392053][bookmark: _Toc281392206][bookmark: _Toc281392465][bookmark: _Toc362258109]Standards of Business Ethics & Conduct
SAIC-F believes in fair and open competition and is committed to conducting its business fairly, impartially, and in an ethical and proper manner. SAIC-F’s expectation is that the Subcontractor also will conduct its business fairly, impartially, and in an ethical and proper manner. If the Subcontractor has cause to believe that SAIC-F or any employee or agent of SAIC-F has acted improperly or unethically under this Agreement, the Subcontractor shall report such behavior to the SAIC Ethics Hotline (800) 435-4234. Copies of The Science Applications International Corporation (SAIC) Code of Ethics and contacts for such reports are available on www.saic.com under Corporate Governance.
[bookmark: _Audit][bookmark: _Toc277766589][bookmark: _Toc281392054][bookmark: _Toc281392207][bookmark: _Toc281392466][bookmark: _Toc362258110]Audit
At any time before final payment SAIC-F may request and perform an audit with reasonable advance written notice to Subcontractor of the invoices  and substantiating material. This may be an onsite audit at Subcontractor’s facility or a request for sufficient documentation to audit in accordance with generally accepted audit standards. Each payment previously made shall be subject to reduction to the extent of amounts that are found by SAIC-F not to have been properly payable in accordance with the terms of this Agreement. Audit will include, but not be limited to, effort reporting documentation, invoices for material, storeroom requisitions, expense reports, and other substantiation supporting invoiced amounts. 
[bookmark: _Compliance_with_Laws][bookmark: _Toc277766590][bookmark: _Toc281392055][bookmark: _Toc281392208][bookmark: _Toc281392467][bookmark: _Toc362258111]Compliance with Laws and Regulations
The Subcontractor shall submit all certifications required by SAIC-F under this Agreement and shall at all times, at its own expense, comply with all applicable Federal, State, and local laws, ordinances, administrative orders, rules, or regulations.
[bookmark: _Gifts][bookmark: _Toc277766591][bookmark: _Toc281392056][bookmark: _Toc281392209][bookmark: _Toc281392468][bookmark: _Toc362258112]Gifts
The Subcontractor shall not make or offer a gratuity or gift of any kind to SAIC-F’s employees or their families. The Subcontractor should note that the providing of gifts or attempting to provide gifts under Government Agreements might be a violation of the Anti-Kickback Act of 1986 (4 U.S.C. 51-58).
[bookmark: _Maryland_Sales_and][bookmark: _Toc277766592][bookmark: _Toc281392057][bookmark: _Toc281392210][bookmark: _Toc281392469][bookmark: _Toc362258113]Maryland Sales and Use Tax
The State of Maryland has issued Direct Payment Permit #3, effective date August 29, 1996, a copy of this Permit is available upon request. As a holder of a Direct Payment Permit, SAIC-F is authorized to make direct payment of sales and use tax to the State of Maryland. Accordingly, Subcontractors that provide goods and services to SAIC-F are relieved from collecting sales tax from SAIC-F. Therefore, Subcontractors to SAIC-F shall not place a separate line item for tax on any invoice sent to SAIC-F. Please note that the Permit is not to be used by Subcontractors to make purchases free of sales tax, nor shall the Permit be transferred or assigned.
[bookmark: _Notice_of_Delay][bookmark: _Toc277766593][bookmark: _Toc281392058][bookmark: _Toc281392211][bookmark: _Toc281392470][bookmark: _Toc362258114]Notice of Delay
The Subcontractor agrees to immediately notify SAIC-F in writing of any actual or potential delay in the Subcontractor’s performance under this Agreement. Such notice shall, at a minimum, describe the cause, effect, duration, and corrective action proposed by the Subcontractor to address the problem. The Subcontractor shall give prompt written notice to the SAIC-F of all changes to such conditions. This notification shall be informational only, and compliance with this provision shall not be construed as a waiver by SAIC-F of any delivery schedule or date or of any rights or remedies provided by law or under this Agreement.
[bookmark: _Notification_of_Debarment/Suspensio][bookmark: _Toc277766594][bookmark: _Toc281392059][bookmark: _Toc281392212][bookmark: _Toc281392471][bookmark: _Toc362258115]Notification of Debarment/Suspension
By acceptance of this Agreement either in writing or by performance, the Subcontractor certifies that, as of the date of award of this Agreement, neither the Subcontractor, lower tiers, nor any of its principals, is debarred, suspended, or proposed for debarment by the Federal Government. Further, Subcontractor shall provide immediate written notice to the SAIC-F Contracting Officer in the event that during performance of this Agreement the Subcontractor or any of its principals is debarred, suspended, or proposed for debarment by the Federal Government.
[bookmark: _Security][bookmark: _Toc277766595][bookmark: _Toc281392060][bookmark: _Toc281392213][bookmark: _Toc281392472][bookmark: _Toc362258116]Security
Under its prime contract with the Frederick National Laboratory for Cancer Research, SAIC-F may be required to conduct, on persons performing work on Government Owned or controlled installations, individual background checks prior to the commencement of effort. As part of this process, information will be required to enable SAIC-F to conduct the appropriate background checks, including name (including any aliases), daytime phone number, SSN, date of birth, and country of birth. Individuals who are unable or unwilling to provide the required information and/or receive the required authorizations will not be allowed access to the Frederick National Laboratory for Cancer Research or any controlled premises.
[bookmark: _Tobacco_Use_at][bookmark: _Toc277766596][bookmark: _Toc281392061][bookmark: _Toc281392214][bookmark: _Toc281392473][bookmark: _Toc362258117]Tobacco Use at the Frederick National Laboratory for Cancer Research
In accordance with the Department of Health and Human Services (HHS) directive, the Frederick National Laboratory for Cancer Research campus is a tobacco free workplace. Use of tobacco in any form is prohibited on the entire Frederick National Laboratory for Cancer Research campus. This includes personal vehicles while on Frederick National Laboratory for Cancer Research property and all Government vehicles, regardless of their location.
This policy applies to all employees, Government and Contractor, visitors, subcontractors, vendors, and guests of the Frederick National Laboratory for Cancer Research and extends to all HHS owned or leased facilities and properties external to the Frederick National Laboratory for Cancer Research campus where the sole tenant(s) are HHS and/or SAIC-F employees.
[bookmark: _Severability][bookmark: _Toc277766597][bookmark: _Toc281392062][bookmark: _Toc281392215][bookmark: _Toc281392474][bookmark: _Toc362258118]Severability
If any term contained in this Agreement is held or finally determined to be invalid, illegal, or unenforceable in any respect, in whole or in part, such term shall be severed from this Agreement, and the remaining terms contained herein shall continue in force and effect, and shall in no way be affected, prejudiced, or disturbed thereby.
[bookmark: _Interpretation][bookmark: _Toc277766598][bookmark: _Toc281392063][bookmark: _Toc281392216][bookmark: _Toc281392475][bookmark: _Toc362258119]Interpretation
The captions and headings used in this Agreement are solely for the convenience of the parties, and shall not be used in the interpretation of the text of this Agreement. Each party has read and agreed to the specific language of this Agreement; therefore no conflict, ambiguity, or doubtful interpretation shall be construed against the drafter. 
[bookmark: _Electronic_and_Information][bookmark: _Toc277766599][bookmark: _Toc281392064][bookmark: _Toc281392217][bookmark: _Toc281392476][bookmark: _Toc362258120]Electronic and Information Technology Standards
The Subcontractor agrees to comply with Section 508 of the Rehabilitation Act of 1973 ( 29 U.S.C. 794d ) as amended by P.L. 105-220 under Title IV (Rehabilitation Act Amendments of 1998). Electronic and Information Technology (EIT) developed, procured, maintained, and/or used under this contract shall be in compliance with the "Electronic and Information Technology Accessibility Standards" set forth by the Architectural and Transportation Barriers Compliance Board (also referred to as the “Access Board”) in 36 CFR Part 1194. The complete text of Section 508 Final Standards can be accessed at http://www.section508.gov/index.cfm?FuseAction=content&ID=12. Applicable standards to this requirement are set forth in 36 CFR Part 1194.21 through 26. 
The Subcontractor further agrees to include this provision in any Subcontract awarded pursuant to this Agreement. Failure to comply to these requirements may constitute cause for termination under Section L.10 Termination of this Agreement.
[bookmark: _Acceptance_of_Agreement][bookmark: _Toc277766600][bookmark: _Toc281392065][bookmark: _Toc281392218][bookmark: _Toc281392477][bookmark: _Toc362258121]Modification of Terms
No modifications, additions or changes in the terms and conditions proposed herein or after execution of the definitive agreement by the parties  shall be binding  unless mutually agreed upon in a formal written modification executed by duly authorized representatives.  No waiver of any kind to the terms and conditions contained herein shall be valid unless made in writing and executed by SAIC-F and the Subcontractor. The Subcontractor agrees to  perform in accordance with the Description/Quantity schedule set forth in this Agreement and all attachments thereto.
[bookmark: _ARRA_Reporting][bookmark: _Toc277766601][bookmark: _Toc281392066][bookmark: _Toc281392219][bookmark: _Toc281392478][bookmark: _Toc362258122]ARRA Reporting
For purposes of ARRA reporting compliance as delineated in FAR Clause 52.204-11 above, SAIC-F has developed an ARRA set of Representations & Certifications, which may be found as an attachment to the RFP. All fields must be completed and will be verified by the Agreement Specialist. Any failure to complete the ARRA Certifications will result in ineligibility of award.
As Prime Contractor, SAIC-F will enter Subcontractor reporting information into www.FederalReporting.gov and shall do so as required in FAR 52.204-11 American Recovery and Reinvestment Act—Reporting Requirements (Mar 2009). To facilitate this reporting, the Subcontractor must log onto the following website http://saic.ncifcrf.gov/ARRA/form.aspx and enter the required data on a (calendar) quarterly basis by the fifth calendar day following the end of the final month of each quarter. 
The Subcontractor will need to create a log-in identification which will be used each time data is entered. To create a username and password to access the site, please visit the following URL https://my.ncifcrf.gov/requestAccount.aspx.
Once an account has been created, please contact Dan Fox at foxdani@mail.nih.gov and provide the username (not password) that you created in order to have access granted to your account. Once access has been granted, you will be notified. If you encounter problems accessing or using the system, please contact Dan Fox at foxdani@mail.nih.gov for assistance.
This ARRA reporting is considered a deliverable and failure to comply may be considered a breach of this Agreement subject to the remedies of Section L.10.b.
[bookmark: _Information_Security][bookmark: _Toc277766602][bookmark: _Toc281392067][bookmark: _Toc281392220][bookmark: _Toc281392479][bookmark: _Toc362258123]Information Security
The Subcontractor agrees to comply with the Information Technology (IT) systems security and/or privacy specifications set forth in this Agreement and as further defined by the Federal Information Security Management Act of 2002 (FISMA), Title III, E-Government Act of 2002, Pub. L. No. 107-347 (Dec. 17, 2002); http://csrc.nist.gov/drivers/documents/FISMA-final.pdf.
The Subcontractor further agrees to include this provision in any Agreement awarded pursuant to the Agreement. Failure to comply with these requirements may constitute cause for termination under Section L.10 Termination of this Agreement.
The Subcontractor shall be responsible for properly protecting all information used, gathered, or developed as a result of this Agreement. The Subcontractor shall establish and implement appropriate administrative, technical, and physical safeguards to ensure the security and confidentiality of sensitive Government information, data, and/or equipment. Any Subcontractor employee who may have access to sensitive information under this Agreement shall complete the form entitled, “Commitment to Protect Non-Public Information – Contractor Agreement,” which may be found at the following website:  https://ocio.nih.gov/aboutus/publicinfosecurity/acquisition/Documents/Nondisclosure.pdf. 
A copy of each signed and witnessed Non-Disclosure Agreement shall be submitted to the SAIC-F Contracting Officer prior to performing any work under this Agreement.
The Subcontractor shall assure that each employee has completed the NIH Computer Security Awareness Training (http://irtsectraining.nih.gov) prior to performing any work under this Agreement.
In addition, the Subcontractor shall submit a roster, by name, position, email address, phone number, and responsibility, of all staff (including 2nd tier Subcontractor staff) working under the Agreement who will develop, have the ability to access, or host and/or maintain a Federal information system(s). The roster shall be submitted to SAIC-F within 14 calendar days of the effective date of the Agreement along with scanned copies of the completed training certificates for each staff member. Any revisions to the roster as a result of staffing changes shall be submitted to SAIC-F within 15 calendar days of the change. Additional training certifications will then be due to be submitted to SAIC-F every 12-months thereafter on the anniversary date of contract award.
In addition, during all activities and operations on Government premises, the Subcontractor shall comply with DHHS, including National Institutes of Health (NIH), rules of conduct. Should the Subcontractor have questions concerning these requirements or need of procedural guidance to ensure compliance they may contact the cognizant SAIC-F Subcontract Specialist.
[bookmark: _Reporting_Matters_Involving][bookmark: _Toc277766603][bookmark: _Toc281392068][bookmark: _Toc281392221][bookmark: _Toc281392480][bookmark: _Toc362258124]Reporting Matters Involving Fraud, Waste, and Abuse
Anyone who becomes aware of the existence or apparent existence of fraud, waste, and abuse in NIH funded programs is encouraged to report such matters to the DHHS Inspector General’s Office in writing or on the Inspector General’s Hotline. The toll free number is 1-800-DHHS-TIPS (1-800-447-8477). All telephone calls will be handled confidentially. The email address is Htips@os.dhhs.gov and the mailing address is: 
Office of Inspector General
Department of Health and Human Services
TIPS HOTLINE
P.O. Box 23489
Washington, D.C. 20026
[bookmark: _Limitation_on_Use][bookmark: _Toc207093213][bookmark: _Toc277766604][bookmark: _Toc281392069][bookmark: _Toc281392222][bookmark: _Toc281392481][bookmark: _Toc362258125]Limitation on Use of Funds for Promotion of Legalization of Controlled Substances
[bookmark: _Toc277766605]Pursuant to the current HHS annual appropriations act, the Subcontractor shall not use Agreement funds to support activities that promote the legalization of any drug or other substance included in schedule I of the schedules of controlled substances established under Section 202 of the Controlled Substances Act (21 U.S.C. 812), except for normal and recognized executive-congressional communications. This limitation shall not apply when the Government determines that there is significant medical evidence of a therapeutic advantage to the use of such drug or other substance or that federally sponsored clinical trials are being conducted to determine therapeutic advantage. 
[bookmark: _Force_Majeure][bookmark: _Toc281392070][bookmark: _Toc281392223][bookmark: _Toc281392482][bookmark: _Toc362258126]Force Majeure
Neither party shall be liable for any failure of or delay in performance of its obligations under this Agreement to the extent such failure or delay is due to circumstances beyond its reasonable control, including, without limitation, acts of God, acts of a public enemy, terrorism, fires, floods, wars, civil disturbances, sabotage, accidents, insurrections, blockades, embargoes, storms, explosions, labor disputes (whether or not the employees' demands are reasonable and/or within the party's power to satisfy), acts of any governmental body, failure or delay of third parties or governmental bodies from whom a party is obtaining or must obtain approvals, authorizations, licenses, franchises, or permits, or inability to obtain labor, materials, power, equipment, or transportation (collectively referred to herein as "Force Majeure"). Each party shall use its reasonable efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a Force Majeure event and to promptly notify the other of any actual or potential Force Majeure event.
[bookmark: _Entire_Agreement][bookmark: _Toc277766606][bookmark: _Toc281392071][bookmark: _Toc281392224][bookmark: _Toc281392483][bookmark: _Toc362258127]Entire Agreement
The parties hereby agree that this Agreement, including all documents incorporated herein by reference or attached hereto, shall constitute the entire Agreement and understanding between the parties hereto and shall supersede and replace any and all prior or contemporaneous representations, agreements, or understandings of any kind, whether written or oral, relating to the subject matter hereof.
[bookmark: _Survival][bookmark: _Toc277766607][bookmark: _Toc281392072][bookmark: _Toc281392225][bookmark: _Toc281392484][bookmark: _Toc362258128]Survival
The provisions for the Sections Entitled Key Personnel, Warranty, Assignment, Indemnification, Confidential Information, Disputes, Termination, SAIC-F Furnished Material, and Export Control shall survive the termination or expiration of this Agreement.
1. [bookmark: _Toc280194272][bookmark: _Toc282539474][bookmark: _Toc282539429][bookmark: _Toc282539330][bookmark: _Toc282538620][bookmark: _Toc362258129]FAR/HHSAR Clauses Applicable to This Agreement
[bookmark: _Toc362258130]Federal Acquisition Regulation (FAR) (48CFR Chapter 1) Clauses:
This Agreement incorporates the following FAR clauses by reference, with the same force and effect as if they were given in full text.  Upon request, the Contracting Officer will make their full text available. Also, the full text of a clause may be accessed electronically at this address: http://www.acquisition.gov/comp/far/index.html.

	FAR Clause No.
	Clause Title

	52.203-3
	Gratuities (Over $150,000)

	52.203-5
	Covenant Against Contingent Fees (Over $150,000)

	52.203-6
	Restrictions on Subcontractor Sales to the Government (Over $150,000)

	52.203-7
	Anti-Kickback Procedures (Over $150,000)

	52.203-8
	Cancellation, Rescission, and Recovery of Funds for illegal or Improper Activity (Over $150,000) [For ARRA funded contracts]

	52.203-10
	Price or Fee Adjustment for Illegal or Improper Activity (Over $150,000)

	52.203-11
	Certification and Disclosure Regarding Payment to Influence Certain Federal Transactions

	52.203-12
	Limitation on Payments to Influence Certain Federal Transactions (Over $150,000)

	52.203-13
	Contractor Code of Business Ethics and Conduct $5,000,000

	52.203-14
	Display of Hotline Posters $5,000,000

	52.203-15
	Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 [For ARRA funded contracts]

	52.204-4
	Printed or Copied Double-Sided on Recycled Paper (Over $150,000)

	52.204-7
	Central Contractor Registration

	52.209-6
	Protecting the Government’s Interests When Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment (over $30,000)

	52.215-2
	Audit and Records – Negotiation (Over $150,000), Alternate I [For ARRA funded contracts]

	52.215-2
	Audit and Records – Negotiation (Over $150,000), Alternate II 

	52.215-10
	Price Reduction for Defective Cost or Pricing Data

	52.215-12
	Subcontractor Cost or Pricing Data (Over $700,000)

	52.215-14
	Integrity of Unit Prices (Over $150,000)

	52.215-15
	Pension Adjustments and Asset Reversions

	52.215-18
	Reversion or Adjustment of Plans for Postretirement Benefits (PRB) OtherThan Pensions

	52.215-19
	Notification of Ownership Changes

	52.215-21
	Requirements for Cost or Pricing Data or Information Other Than Cost or Pricing Data—Modifications

	52.219-9
	Small Business Subcontracting Plan (over $650,000)

	52.219-16
	Liquidated Damages—Subcontracting Plan (over $650,000)

	52.222-2
	Payment for Overtime Premium (over $150,000) (Note:  The dollar amount in paragraph (a) of this clause is $0 unless otherwise specified in Subcontract budget.)

	52.222-3
	Convict Labor

	52.222-26
	Equal Opportunity

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

	52.222-54
	Employment Eligibility Verification

	52.223-6
	Drug-Free Workplace

	52.225-1
	Buy American Act—Balance of Payments Program—Supplies

	52.225-13
	Restrictions on Certain Foreign Purchases

	52.227-1
	Authorization and Consent, Alternate I 

	52.227-2
	Notice and Assistance Regarding Patent and Copyright Infringement

	52.227-11
	Patent Rights—Ownership by the Contractor

	52.227-14
	Rights in Data – General

	52.227-16
	Additional Data Requirements

	52.227-17
	Rights in Data – Special Works

	52.232-9
	Limitation on Withholding of Payments

	52.232-23
	Assignment of Claims

	52.232-33
	Payment by Electronic Funds Transfer – Central Contractor Registration

	52.237-3
	Continuity of Services

	52.239-1
	Privacy or Security Safeguards (5 U.S.C. 552a)

	52.242-13
	Bankruptcy (Over $150,000)

	52.244-2
	Subcontracts, Alternate I

	52.244-5
	Competition in Subcontracting

	52.244-6
	Subcontracts for Commercial Items

	52.245-1
	Government Property 

	52.245-9
	Use and Charges

	52.247-63
	Preference for U.S. Flag Carriers 



[bookmark: _Toc362258131]Federal Acquisition Regulation (FAR) (48 CFR Chapter 1) Contract Type Clauses:
Cost Reimbursable
	FAR Clause No.
	Clause Title

	52.216-7
	Allowable Cost and Payment

	52.216-11
	Cost Contract – No Fee

	52.232-20
	Limitation of Cost

	52.232-22
	Limitation of Funds

	52.242-1
	Notice of Intent to Disallow Costs

	52.242-3
	Penalties for Unallowable Costs

	52.242-4
	Certification of Final Indirect Costs

	52.246-5
	Inspection of Services – Cost Reimbursement



Time and Material
	FAR Clause No.
	Clause Title

	52.216-7
	Allowable Cost and Payment

	52.232-7
	Payments under Time-and-Materials and Labor-Hour Contracts 

	52.246-6
	Inspection – Time and Materials and Labor Hour



[bookmark: _GoBack]Fixed Price
	FAR Clause No.
	Clause Title

	52.232-2
	Payments under Fixed-Price Research and Development Contracts


12. [bookmark: _Toc362258132]Department of Health and Human Services Acquisition Regulation (HHSAR) Clauses
This Agreement incorporates the following DEPARTMENT OF HEALTH AND HUMAN SERVICES ACQUISITION REGULATION HHSAR 48 Chapter 3 clauses by reference, with the same force and effect as if they were given in full text. Upon request, the Contracting Officer will make their full text available. Also, the full text of a clause may be accessed electronically at this address: http://www.hhs.gov/oamp/dap/hhsar.html
	[bookmark: wp1196620]HHSAR Clause No.
	Clause Title

	352.242-73
	Withholding of Contract Payments

	352.233-71
	Litigation and Claims

	352.242-74
	Final Decisions on Audit Findings

	352.242-70
	Key Personnel

	352.201-70
	Paperwork Reduction Act

	352.231-70
	Salary Rate Limitation



[bookmark: _Toc362258133] FAR 52.204-11 American Recovery and Reinvestment Act—Reporting Requirements (Mar 2009). 
a. [bookmark: wp1145005][bookmark: wp1145178][bookmark: wp1145009]Definitions. As used in this clause— 
[bookmark: wp1145258][bookmark: wp1145013]“Contract”, as defined in FAR 2.101, means a mutually binding legal relationship obligating the seller to furnish the supplies or services (including construction) and the buyer to pay for them. It includes all types of commitments that obligate the Government to an expenditure of appropriated funds and that, except as otherwise authorized, are in writing. In addition to bilateral instruments, contracts include (but are not limited to) awards and notices of awards; job orders or task letters issued under basic ordering agreements; letter contracts; orders, such as purchase orders, under which the contract becomes effective by written acceptance or performance; and bilateral contract modifications. Contracts do not include grants and cooperative agreements covered by 31 U.S.C. 6301, et seq. For discussion of various types of contracts, see FAR Part 16. 
[bookmark: wp1145015]“First-tier subcontract” means a subcontract awarded directly by a Federal Government prime contractor whose contract is funded by the Recovery Act. 
[bookmark: wp1145017]“Jobs created” means an estimate of those new positions created and filled, or previously existing unfilled positions that are filled, as a result of funding by the American Recovery and Reinvestment Act of 2009 (Recovery Act). This definition covers only prime contractor positions established in the United States and outlying areas (see definition in FAR 2.101). The number shall be expressed as “full-time equivalent” (FTE), calculated cumulatively as all hours worked divided by the total number of hours in a full-time schedule, as defined by the contractor. For instance, two full-time employees and one part-time employee working half days would be reported as 2.5 FTE in each calendar quarter. 
[bookmark: wp1145019]“Jobs retained” means an estimate of those previously existing filled positions that are retained as a result of funding by the American Recovery and Reinvestment Act of 2009 (Recovery Act). This definition covers only prime contractor positions established in the United States and outlying areas (see definition in FAR 2.101). The number shall be expressed as “full-time equivalent” (FTE), calculated cumulatively as all hours worked divided by the total number of hours in a full-time schedule, as defined by the contractor. For instance, two full-time employees and one part-time employee working half days would be reported as 2.5 FTE in each calendar quarter. 
“Total compensation” means the cash and noncash dollar value earned by the executive during the contractor’s past fiscal year of the following (for more information see 17 CFR 229.402(c)(2)): 
1. [bookmark: wp1145021][bookmark: wp1145302]Salary and bonus. 
2. [bookmark: wp1145308]Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized for financial statement reporting purposes with respect to the fiscal year in accordance with the Statement of Financial Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared Based Payments. 
3. [bookmark: wp1145314]Earnings for services under non-equity incentive plans. Does not include group life, health, hospitalization or medical reimbursement plans that do not discriminate in favor of executives, and are available generally to all salaried employees. 
4. [bookmark: wp1145322]Change in pension value. This is the change in present value of defined benefit and actuarial pension plans. 
5. [bookmark: wp1145327]Above-market earnings on deferred compensation which is not tax-qualified. 
6. [bookmark: wp1145339]Other compensation. For example, severance, termination payments, value of life insurance paid on behalf of the employee, perquisites or property if the value for the executive exceeds $10,000. 
b. [bookmark: wp1145345]This contract requires the contractor to provide products and/or services that are funded under the American Recovery and Reinvestment Act of 2009 (Recovery Act). Section 1512(c) of the Recovery Act requires each contractor to report on its use of Recovery Act funds under this contract. These reports will be made available to the public.
c. Reports shall be submitted no later than the 5th day after the end of each calendar quarter. 
d. The Contractor shall report the following information, using the online reporting tool available at: 
1. [bookmark: wp1145386][bookmark: wp1145404][bookmark: wp1145412]The Government contract and order number, as applicable. 
2. [bookmark: wp1145417]The amount of Recovery Act funds invoiced by the contractor for the reporting period. A cumulative amount from all the reports submitted for this action will be maintained by the government’s on-line reporting tool. 
3. [bookmark: wp1145422]A list of all significant services performed or supplies delivered, including construction, for which the contractor invoiced in this calendar quarter. 
4. [bookmark: wp1145427]Program or project title, if any. 
5. [bookmark: wp1145432]A description of the overall purpose and expected outcomes or results of the contract, including significant deliverables and, if appropriate, associated units of measure. 
6. [bookmark: wp1145440]An assessment of the contractor’s progress towards the completion of the overall purpose and expected outcomes or results of the contract (i.e., not started, less than 50 percent completed, completed 50 percent or more, or fully completed). This covers the contract (or portion thereof) funded by the Recovery Act. 
7. A narrative description of the employment impact of work funded by the Recovery Act. This narrative should be cumulative for each calendar quarter and only address the impact on the contractor’s workforce. At a minimum, the contractor shall provide— 
i. [bookmark: wp1145459][bookmark: wp1145465]A brief description of the types of jobs created and jobs retained in the United States and outlying areas (see definition in FAR 2.101). This description may rely on job titles, broader labor categories, or the contractor’s existing practice for describing jobs as long as the terms used are widely understood and describe the general nature of the work; and 
ii. An estimate of the number of jobs created and jobs retained by the prime contractor, in the United States and outlying areas. A job cannot be reported as both created and retained. 
8. [bookmark: wp1145472]Names and total compensation of each of the five most highly compensated officers of the Contractor for the calendar year in which the contract is awarded if— 
i. [bookmark: wp1145482]In the Contractor’s preceding fiscal year, the Contractor received— 
A. [bookmark: wp1145492][bookmark: wp1145500]80 percent or more of its annual gross revenues from Federal contracts (and subcontracts), loans, grants (and subgrants) and cooperative agreements; and
B. $25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, grants (and subgrants) and cooperative agreements; and 
ii. [bookmark: wp1145505]The public does not have access to information about the compensation of the senior executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code of 1986. 
9. [bookmark: wp1145517][bookmark: wp1145525]For subcontracts valued at less than $25,000 or any subcontracts awarded to an individual, or subcontracts awarded to a subcontractor that in the previous tax year had gross income under $300,000, the Contractor shall only report the aggregate number of such first tier subcontracts awarded in the quarter and their aggregate total dollar amount.
10. For any first-tier subcontract funded in whole or in part under the Recovery Act, that is over $25,000 and not subject to reporting under paragraph 9, the contractor shall require the subcontractor to provide the information described in (i), (ix), (x), and (xi) below to the contractor for the purposes of the quarterly report. The contractor shall advise the subcontractor that the information will be made available to the public as required by section 1512 of the Recovery Act. The contractor shall provide detailed information on these first-tier subcontracts as follows: 
i. [bookmark: wp1145530][bookmark: wp1145538]Unique identifier (DUNS Number) for the subcontractor receiving the award and for the subcontractor’s parent company, if the subcontractor has a parent company. 
ii. [bookmark: wp1145543]Name of the subcontractor. 
iii. [bookmark: wp1145548]Amount of the subcontract award. 
iv. [bookmark: wp1145553]Date of the subcontract award. 
v. [bookmark: wp1145558]The applicable North American Industry Classification System (NAICS) code. 
vi. [bookmark: wp1145563]Funding agency. 
vii. [bookmark: wp1145568]A description of the products or services (including construction) being provided under the subcontract, including the overall purpose and expected outcomes or results of the subcontract. 
viii. [bookmark: wp1145573]Subcontract number (the contract number assigned by the prime contractor). 
ix. [bookmark: wp1145578]Subcontractor’s physical address including street address, city, state, and country. Also include the nine-digit zip code and congressional district if applicable.
x. [bookmark: wp1145583]Subcontract primary performance location including street address, city, state, and country. Also include the nine-digit zip code and congressional district if applicable. 
xi. Names and total compensation of each of the subcontractor’s five most highly compensated officers, for the calendar year in which the subcontract is awarded if— 
A. [bookmark: wp1145590]In the subcontractor’s preceding fiscal year, the subcontractor received— 
1. [bookmark: wp1145598][bookmark: wp1145606]80 percent or more of its annual gross revenues in Federal contracts (and subcontracts), loans, grants (and subgrants), and cooperative agreements; and 
2. $25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, grants (and subgrants), and cooperative agreements; and 
[bookmark: wp1145611]The public does not have access to information about the compensation of the senior executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code
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[bookmark: _Toc282538625][bookmark: _Toc280194281]Travel Costs and Reimbursement Policy
[bookmark: _Toc282538626][bookmark: _Toc280194282]Domestic Travel 
Total expenditures for domestic travel (transportation, lodging, subsistence, and incidental expenses) incurred in direct performance of this Agreement shall not exceed the amount agreed to in approved Price Schedule without prior written approval of the SAIC-F Contracting Officer. Domestic travel encompasses all trips within the continental United States, Alaska, Hawaii, Puerto Rico, the Northern Mariana Islands, and the territories and possessions of the United States. Additionally, domestic travel will be reimbursed in accordance with the Federal Acquisition Regulation (FAR) and the Federal Travel Regulations (FTR), prescribed by the General Services Administration, as defined below:
[bookmark: _Toc282538627][bookmark: _Toc280194283]Foreign Travel 
Total expenditures for foreign travel (transportation, lodging, subsistence, and incidental expenses) incurred in direct performance of this Agreement shall not exceed the amount agreed to in approved Price Schedule without prior written approval of the SAIC-F Contracting Officer. Foreign travel encompasses all trips outside the continental United States, except for travel to Alaska, Hawaii, Puerto Rico, the Northern Mariana Islands, and the territories and possessions of the United States. All other destinations, including Canada and Mexico, are considered to be foreign travel. Additionally, foreign travel will be reimbursed in accordance with the FAR and the FTR, prescribed by the U.S. Department of State as defined below:
Documentation (i.e., itemized receipts) to support all actual travel costs incurred will be provided with each invoice request. In addition, identify all travelers, dates of travel, destination, and purpose of trip. 
[bookmark: _Toc282538628][bookmark: _Toc280194284]Lodging
Domestic and foreign lodging will be reimbursed for actual expenses, not to exceed the maximum lodging per diem permitted by the FTR. All requests for reimbursement of lodging expenses must be supported by a receipt. Domestic lodging per diem rates can be accessed at the General Services Administration website http://www.gsa.gov by clicking on “Per Diem Rates”. Foreign lodging per diem rates can be accessed at the U.S. Department of State website http://www.state.gov by clicking on “Per Diem Rates” under Quick Links. Domestic per diem rates do not include lodging taxes. Actual taxes associated with lodging will be reimbursed provided a receipt is made available. Foreign per diem rates include all lodging taxes. Actual lodging expenses will only be reimbursed up to the FTR foreign lodging per diem amount. 
A deviation from the allowable lodging per diem may be requested in certain situations. Examples of situations warranting such a deviation are: (1) when a conference, seminar, or meeting is held at a hotel that does not offer rates within the FTR, (2) lodging expenses are offset by savings in transportation expenses, and (3) Government per diem rates are not available or obtainable at the destination. All requests for deviations from the maximum lodging per diem rate require SAIC-F Contracting Officer approval prior to travel. 
In the event the traveler deviates from the allowable lodging per diem rate in effect at the time of travel, and is not a result of the warranted deviations suggested above, the traveler will be reimbursed up to the maximum lodging per diem rate and will absorb any excess cost over the approved per diem rate. The Subcontractor will be responsible for excess costs and any additional expenses incurred for personal preference or convenience. A receipt must still be provided for reimbursement up to the maximum allowable per diem rate.
[bookmark: _Toc282538629][bookmark: _Toc280194285]Meals and Incidental Expenses
Meals and incidental expenses (M&IE) for domestic and foreign travel will be reimbursed according to the maximum allowable per diem for meals and incidental expenses as determined by the FTR. Domestic meals and incidental per diem rates can be accessed at the General Service Administration website http://www.gsa.gov and by clicking on “Per Diem Rates”. Foreign meals and incidental per diem rates can be accessed at the U.S. Department of State website http://www.state.gov by clicking on “Travel and Business” and then clicking on “Foreign Per Diem Rates.” M&IE rates cover expenses for breakfast, lunch, dinner, and related tips and fees. Incidentals are used for fees and tips given to porters, baggage carriers, bellhops, hotel maids, and dining room stewards/stewardesses. The allowance for M&IE on the first and last day of travel will be 75% of the applicable M&IE rate for both domestic and foreign travel. Specifically excluded costs that are nonreimbursable are alcoholic beverage and entertainment expenses, and any expenses incurred for other persons.
[bookmark: _Toc282538630][bookmark: _Toc280194286]Airfare Costs
For air travel, coach-class or equivalent must be utilized. All travel, both foreign and domestic, must use a U.S. flag air carrier service. In special or unusual situations, airfare costs in excess of coach-class or equivalent may be allowable only upon a written and warranted justification for use of the higher amounts. All requests for accommodations other than coach-class or equivalent require SAIC-F Contracting Officer approval prior to travel.
[bookmark: _Toc282538631][bookmark: _Toc280194287]Mileage Costs 
The cost of using a private automobile will be reimbursed in accordance with the current “Privately Owned Vehicle (POV) Reimbursement Rate” as set forth in the FTR, prescribed by the General Service Administration http://www.gsa.gov. (Click on “POV Mileage Reimbursement Rates.”) The rate covers all costs of operation of the automobile. Mileage is based on the standard miles of the “shortest route” as indicated by commercially available websites providing driving directions. Provide the printout from the website used which shows the resulting mileage.
[bookmark: _Toc282538632][bookmark: _Toc280194288]Automobile Rentals
Requests for rental cars are to be included in the original travel package with appropriate justification. Approval from the SAIC-F Contracting Officer must be obtained prior to any automobile rentals. Costs specifically excluded and non reimbursable are the costs of purchasing extra collision or personal liability insurance, GPS systems, bike racks, or ski racks.
[bookmark: _Toc282538633][bookmark: _Toc280194289]Miscellaneous Costs
The use of taxis, shuttles, and other public transportation will be reimbursed at actual cost. Parking and tolls incurred while traveling will be reimbursed at actual cost; however, the most economical means for parking must be utilized. Garage or valet parking will not be reimbursed, unless this is the only option or a special need justifies this sort of parking. Receipts are required for reimbursement of all transportation expenses.
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	Agreement No.:
	     

	Date of Request:
	     

	Purpose:
	     

	Destination:
	     

	Travel Dates:
	     

	Name of NCI Requester:
	     

	Date Authorized by SAIC-F:
	     



Expense Report
List Per Diem Rates:
	Lodging
	M&IE
	M&IE @ 75%
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	Lodging
	M&IE
	M&IE @ 75%
	Airfare
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	Parking -Tolls
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	Other
	Total
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