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INTRODUCTION

T

his Subcontract (“Subcontract”) is made between Booz Allen Hamilton Inc. (“Booz Allen”), and Official Name of Subcontractor (“Subcontractor”), effective on the first day of the Period of Performance as set forth above.  The effort to be performed by Subcontractor under this Subcontract (“Work”) will be part of Booz Allen’s Prime Contract HHSN26820070031C which has been issued by National, Heart, Lung and Blood Institute, National Institutes of Health on behalf of National Center for Research Resources, National Institutes of Health (“Client”).  The Work, set forth in Part 5.0 (Technical Proposal including amendment if applicable) will be performed on a Firm-Fixed-Price basis, in accordance with the terms and conditions of this Subcontract, and any and all attachments and modifications hereto.

This Subcontract consists of the following sections indicated by X, and a final Signature Page:
	X
	Part 1.0, Schedule
	X
	Part 4.0, Supplemental Provisions

	X
	Part 2.0, General Provisions
	X
	Part 5.0, Technical Proposal

	X
	Part 3.0, Government Provisions
	X
	Part 6.0, Attachments


SEE LAST PAGE FOR SIGNATURES

 PART 1.0- SCHEDULE – FIRM FIXED PRICE 

ARTICLE 1.1  SCOPE OF WORK 

Subcontractor shall, except as otherwise provided, furnish the personnel, materials, equipment, property, and travel necessary to perform the Work as set forth in Part 5.0 (Technical Proposal). For all Work performed, Subcontractor shall report to, and where required, seek approval from the Booz Allen Technical Representative identified in Article 1.9. 

ARTICLE 1.2  SUBCONTRACT TYPE 

The Work is to be performed on a Firm Fixed Price basis. The Firm Fixed Price shall include wages, all indirect loadings (such as overhead, general and administrative expenses [G & A], and taxes), profit, travel and other direct costs (“ODC's”).  All documents processed under this subcontract will be issued through Booz Allen’s eContracting Portal.
ARTICLE 1.3  PRICES 

Subcontractor shall be paid the fixed prices specified below for the deliverables and/or Work listed below upon Booz Allen's acceptance, and upon Subcontractor’s submission of a proper invoice in accordance with Article 1.12.
	BASE PERIOD

	Deliverable #
	Description
	Price
	Due Date

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


	OPTION PERIOD ONE

	Deliverable #
	Description
	Price
	Due Date

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


ARTICLE 1.4  STAFF QUALIFICATIONS - RESERVED 

ARTICLE 1.5 TERM OF SUBCONTRACT 

This Subcontract is for a Base Term and, if exercised, 1 option period.

Base Term of this Subcontract is from Month 00, 200X through Month 00, 200X.
Option Period one is from Month 00, 200X through Month 00, 200X

ARTICLE 1.6   OPTION(S) TO EXTEND 

Notwithstanding Part 2, Article 2.18 Modifications, Booz Allen may unilaterally extend the term of this Subcontract by giving written notice to Subcontractor.  Should Booz Allen exercise any option hereunder, the existing terms and conditions of this Subcontract, as amended, shall apply during the option period.

ARTICLE 1.7   LIMITATION OF OBLIGATION

A.
The Funded Value of $TBD is hereby authorized to compensate Subcontractor for Work performed and materials provided hereunder. Booz Allen shall not be obligated to compensate Subcontractor for any Work performed or expenses incurred in excess of Funded Value shown below:

B.
This Subcontract is incrementally funded. The Funded Value of the Subcontract shall not exceed the Ceiling Value of $TBD unless the Ceiling Value is increased by a Subcontract modification executed by Booz Allen and Subcontractor.

ARTICLE 1.8   SUBCONTRACT ADMINISTRATOR

In regard to administrative and contractual matters relating to this Subcontract, the parties hereby appoint the below-listed persons, or their duly authorized designees, as the only persons empowered to make commitments on behalf of their respective organizations to effect changes to any portion of this Subcontract.

	
	For Subcontractor:
	
	For Booz Allen:

	
	
	
	

	Name:
	
	Name:
	Chris Jones

	Title:
	
	Title:
	Lead Subcontract Administrator

	Address:
	
	Address:
	8283 Greensboro Drive

	
	
	
	McLean, Virginia 22102

	Phone:
	
	Phone:
	703-377-7305

	Fax:
	
	Fax:
	703-902-7117

	e-mail
	
	e-mail
	jones_christopher_a@bah.com


ARTICLE 1.9   TECHNICAL REPRESENTATIVE

In regard to technical matters relating to this Subcontract, the parties hereby appoint the below-listed representatives:

	
	For Subcontractor:
	
	For Booz Allen
	
	For Client

	
	
	Name:
	
	
	

	Name:
	
	Title:
	
	Name:
	

	Title:
	
	Address:
	
	Title:
	

	Address:
	
	
	
	Address:
	

	
	
	Phone:
	
	
	

	Phone:
	
	Fax:
	
	Phone:
	

	Fax:
	
	e-mail
	
	Fax:
	

	e-mail
	
	Name:
	
	e-mail
	


The Booz Allen and Client Technical Representative or his/her duly authorized designee, are authorized to issue technical direction to Subcontractor. Such direction may include instructions which provide details regarding, or otherwise clarify the Work.  This direction shall not constitute new assignments of work, or changes, modifications, or amendments which justify any change to the Subcontract terms and conditions, or price.

ARTICLE 1.10   KEY PERSONNEL  

A. "Key Personnel" is defined as those Subcontractor personnel who are agreed herein by Booz Allen and Subcontractor as essential to the successful completion and execution of this Subcontract, and who are identified and whose responsibilities are set forth in Article 1.10E below. 

B. Key Personnel shall not be removed from this Subcontract without the prior written consent of Booz Allen. Any substitution of Key Personnel shall be made only with persons of equal abilities and qualifications and is subject to prior written approval of Booz Allen.

C. Booz Allen reserves the right to direct the removal and/or replacement of any individual assigned to this Subcontract at its sole discretion.

D. If Subcontractor fails to provide suitable and timely assignments or replacements of Key Personnel, Booz Allen may terminate the Subcontract for default in whole or in part. Booz Allen may equitably adjust the Ceiling Value or Funded Value, as the case may be, to compensate Booz Allen for any delay, loss or damage resulting from the loss of Key Personnel.

E. The identities and responsibilities of Key Personnel are:   

	Name
	Description of responsibilities

	
	

	
	


ARTICLE 1.11   EXCLUSIVITY - RESERVED
ARTICLE 1.12   INVOICE AND PAYMENT 

A.
All invoices must be submitted electronically through Booz Allen hamilton’s 
Electronic Invoicing System, invoice online (IOL), in accordance with the 
Instructions provided As An Attachment In Part 6.0.  Subcontractor shall submit only 
one invoice per month. Subcontractor agrees that an invoice submitted through IOL certifies 
that the invoiced amounts are accurate, and Subcontractor has in its possession records for 
all amounts for which payment is requested.  

B.
Booz Allen will pay Subcontractor thirty (30) days after a valid invoice has been submitted in 
accordance with this clause. Subcontractor shall enroll in Automated Clearing House (ACH) 
direct-deposit payment of invoices. Enrollment form shall be completed and submitted in 
accordance with guidelines provided by the IOL Systems Team. 

C.
Unless otherwise specified in the Prime Contract, all direct costs (direct labor, ODC and travel) 
shall be invoiced no later than 30 days after the end of the period of performance.  Funds remaining 60 days after the end date may be unilaterally de-obligated from the Subcontract. Final indirect charges, if any, will be considered subject to the Limitation of Funds clause in this subcontract and approval of your final indirect rates by DCAA.  
D.
Except as may be specified in paragraph C above, Subcontractor agrees to comply with the following, as applicable:

(1) Subcontractor shall submit an adequate final indirect cost rate proposal to its auditor within the 6-month period following the expiration of each of its fiscal years.
(2) Within 120 days after settlement of the final annual indirect cost rates for all years of a physically complete contract (or longer period if mutually agreed and approved in writing), the Subcontractor shall submit a final, completion invoice to reflect the settled amounts and rates.
(3) Subcontractor’s failure to provide required timely close out documentation may result in Booz Allen’s’ unilateral issuance of final payment to Subcontractor or unilateral de-obligation of funds, which Subcontractor agrees to accept as final and complete payment in full satisfaction of Booz Allen’s obligations hereunder.   
(4) Final invoices must be clearly marked.

PART 2.0 - GENERAL PROVISIONS
ARTICLE 2.1   PRIORITY RATING FOR NATIONAL DEFENSE USE - RESERVED
ARTICLE 2.2 LISTNUM\l1\s0   NONDISCLOSURE

A.
Subcontractor acknowledges that, in performing this Subcontract, Booz Allen may be required to make available to Subcontractor certain information which Booz Allen may consider Proprietary and/or Confidential.  Additionally, Subcontractor acknowledges that it may gain access to certain information which may be considered Proprietary and/or Confidential to Client or third parties.  Such information includes without limitation, information related to patents, research, development, computer software, designs or processes, pricing, trade secrets, customer lists and technical and business information and know-how of Booz Allen and/or of Client ("Proprietary and/or Confidential Information").  Subcontractor agrees to safeguard and hold in strictest confidence all Proprietary and/or Confidential Information. All such Proprietary and/or Confidential Information shall remain the property of Booz Allen (or Client or third party as the case may be).  No right or license, express or implied, is granted by this Subcontract in any Proprietary and/or Confidential Information.

B. If during the performance of this Subcontract, Subcontractor is provided access to Booz Allen’s computers, computer systems, and information systems (including, but not limited to e-mail, internet, intranet), (collectively “computer business systems”), then Subcontractor agrees to treat information received from these computer business systems as Proprietary and/or Confidential. Access to these computer business systems may be withdrawn at any time, with or without reason, with or without notice. Booz Allen reserves the right to monitor usage of its computer business systems. Subcontractor agrees that it will use Booz Allen’s computer business systems in an appropriate manner, will not violate the security of proprietary/confidential information of Booz Allen and its Client, and will not use these computer business systems in a manner inconsistent with this Subcontract.  Subcontractor shall inform its employees who are given access to these computer business systems of the restrictions contained in this paragraph and shall obtain such employees’ written agreement that they will be bound by the restrictions contained in this paragraph. If requested by Booz Allen, Subcontractor will provide Booz Allen copies of its employees written agreements. 

C. Subcontractor recognizes that its violation of this Article 2.2 may give rise to irreparable injury to Booz Allen, inadequately compensable in damages, and that, accordingly, Booz Allen may immediately terminate this Subcontract for default, in whole or in part, and seek and obtain reasonable, injunctive relief from the breach of Subcontractor’s obligations under this Article, in addition to any other legal remedies which may be available

D. Subcontractor agrees not to make use of nor disclose to third parties any Proprietary and/or Confidential Information except in performance hereunder or as expressly authorized in writing by Booz Allen or, where Client’s Proprietary and/or Confidential Information is being used or disclosed, by Booz Allen and Client. Subcontractor’s obligations under the terms of this provision as it relates to Booz Allen Proprietary and/or Confidential information, shall survive three years beyond the expiration or termination of this Subcontract.  Subcontractor’s obligations under the terms of this provision as it relates to Client or third party Proprietary and/or Confidential information, shall survive indefinitely beyond the expiration or termination of this Subcontract or such shorter period as specified by the Client or third party.

E. 
Notwithstanding anything contained in paragraphs A and B above, Subcontractor shall not be liable for any release or use of any information if Subcontractor can demonstrate by written evidence that the information:

1.
is part of the public domain through no fault of Subcontractor; or

2.
is in Subcontractor’s rightful possession at the time of receipt thereof; or

3.
is known to Subcontractor independently of Booz Allen and Client and from a source 
other than one having an obligation of confidentiality to Booz Allen or Client; or

4.
is independently developed by Subcontractor without violation of this or any other 
agreement.

5.
is disclosed by Subcontractor by order of a court, after the Subcontractor promptly 
notifies Booz Allen and provides Booz Allen an opportunity to oppose such order.

F.
Upon Booz Allen’s written approval, Subcontractor shall require its lower-tier Subcontractors or Consultants to execute a subcontract or a nondisclosure agreement which contains language substantially similar, as applicable, to that set forth in Article 2.2.

G.
Subcontractor shall comply with any stricter non-disclosure/safeguarding of information obligations of Prime Contract or as may become necessary in performance of this Subcontract. 

ARTICLE 2.3   IN-PROCESS TECHNICAL REVIEW

Subcontractor’s performance of the Work shall be subject to in-process technical review by the Booz Allen and Client Technical Representative or such other person(s) as may be designated in writing by Booz Allen or Client, provided such actions are not unreasonable and do not interfere with the progress of the Work.

ARTICLE 2.4   INSPECTION AND ACCEPTANCE OF DELIVERABLES

All materials furnished and services performed hereto shall be subject to inspection and testing by Booz Allen, its agents and by its client.  Inspection and acceptance under this Subcontract shall be governed by the applicable inspection and acceptance FAR clause(s) identified in Part 3.0, depending on the type of work identified in the Subcontract except that Booz Allen’s acceptance of the Work shall not occur until successful completion of testing and acceptance of the same by Client.

ARTICLE 2.5   RISK OF LOSS AND DAMAGE
Risk of loss and damage shall remain with Subcontractor until final acceptance by Booz Allen, notwithstanding Booz Allen’s physical possession of the Work.

ARTICLE 2.6  PASSAGE OF TITLE
Title to all articles delivered hereunder shall pass to Booz Allen upon final acceptance, unless this Subcontract specifically provides elsewhere for earlier passage of title, regardless of when or where Booz Allen takes physical possession.
ARTICLE 2.7   WARRANTY

A. Subcontractor warrants that it has all rights necessary to fulfill the requirements of this Subcontract and represents and warrants that it shall perform the services provided under this Subcontract with a degree of skill, care and judgment which is in accordance with the highest professional standard in the industry, and with personnel who meet the applicable labor category qualifications. 

Subcontractor further warrants that services to be performed will be in strict accordance in all respects with this Subcontract and all applicable requirements of the Prime Contract.
B. Subcontractor warrants that none of the goods or services purchased or provided (including software and all forms of written materials), under this Subcontract, infringes or violates any patent, copyright, trademark, service mark, trade secret, or other proprietary interest of any third party.
ARTICLE 2.8  INTELLECTUAL PROPERTY

A. In addition to the Government’s/Client’s rights in data, inventions and computer software, and computer software documentation,  Subcontractor agrees that in the performance of its Prime Contract obligations, Booz Allen shall have an unlimited, irrevocable, fully paid up, royalty-free right to use, make, have made, sell, offer for sale, reproduce, display, perform, distribute copies to the public, prepare derivative works, and authorize others to do so,  in any and all, inventions, discoveries, improvements, mask works, patents as well as any and all data, reports, information, copyrights and works of authorship, which are conceived, developed, generated or delivered in performance of this Subcontract. Subcontractor shall not deliver, and shall not incorporate into any deliverable, any third party data protected by copyright or similar right. 

B. The parties expressly agree that all original works of authorship fixed in any tangible form, including software improvements, enhancements, derivative works and mask works, whether specially ordered or commissioned, made by Subcontractor alone or jointly with others in connection with this Subcontract are hereby assigned, conveyed and transferred to Booz Allen.  Without any additional consideration, the author of the works agrees to execute all necessary documents to transfer and assign all right, title and interest, including all copyrights, in said work to Booz Allen.   

ARTICLE 2.9   PRESERVATION, PACKING, PACKAGING, AND MARKING

Preservation, packing, packaging, and marking for shipment of all products and materials ordered hereunder shall be in accordance with any applicable Prime Contract requirements or, if none, the best commercial practice and adequate to ensure both acceptance by common carrier and safe transportation at the most economical rate.

ARTICLE 2.10   TERMINATION

A.
Booz Allen may terminate this Subcontract, in whole or in part, for default based upon any of 
the following default conditions: 

1.
Subcontractor fails to fulfill any of its obligations hereunder; 

2.
Subcontractor fails to make progress, so as to endanger performance of this Subcontract.

3.
Subcontractor fails to provide written assurances of performance after such 
assurances are requested by Booz Allen, 

4.
Subcontractor or its employees or agents engage in conduct in violation of laws applicable to fraud or public contracting in performance of this Subcontract.

5.
The cessation of Subcontractor’s operations in the normal course of business; or 

6.
Insolvency of Subcontractor or the entering into or filing by or against Subcontractor 
of a petition, arrangement, or proceeding seeking an order for relief under the 
bankruptcy laws of the United States, a receivership for any of the assets of the 
Subcontractor, a composition with or assignment for the benefit of creditors, a 
readjustment of debt, or the dissolution or liquidation of Subcontractor.

B.
Booz Allen shall notify Subcontractor in 
writing of the default condition and, to the extent such condition is curable, shall allow Subcontractor seven (7) calendar days (or less time to the extent dictated under the circumstances) within which to effect a cure.  If the condition is cured within the allowed period, this Subcontract shall remain in full force and effect.  If the default condition remains uncured beyond the allowed period or is otherwise deemed uncurable, Booz Allen may terminate this Subcontract, in whole or in part by written notice of termination to Subcontractor.

C.
Additionally, Booz Allen may terminate this Subcontract, in whole or in part, for its convenience.

D.
All notices of termination shall, at a minimum, state the basis for termination, and the date 
upon which such termination will become effective.  

E.
Upon termination of this Subcontract for any reason, and except as otherwise directed by 
Booz Allen, Subcontractor shall:  

1.
Stop Work under this Subcontract on the date and to the extent specified in the notice 
of termination, 

2.
Terminate all Work to the extent that they relate to the performance 
of any Work terminated by the notice of termination, and 

3.
Transfer all Work in progress which is included in the terminated Work to Booz Allen.

ARTICLE 2.11   INDEMNITY  

A.
Subcontractor agrees to indemnify and save harmless Booz Allen, its subsidiaries and affiliates, their officers, directors, agents, and employees from and against any and all third party claims (including Client claims and/or Subcontractor employee claims), liability, loss, expenses, suits, damages, judgments, demands, credits, fines, penalties and costs, (and any Booz Allen reasonable legal and professional fees and expenses) arising out: 

1. The acts or omissions of Subcontractor, its employees, officers, directors, agents or its subcontractors; 

2. Injury or death to persons, including officers, directors, employees, agents and subcontractors of Subcontractor, or loss of or damage to property, or fines and penalties which may result, in whole or in part, by reason of the buying, selling, distribution, or use of any of the goods or services purchased or provided under this Subcontract except to the extent that such damage is due to the negligence of Booz Allen;

3. False claims submitted or caused to be submitted; or misrepresentation of fact or fraud; or violation of law, by Subcontractor, its employees, officers, directors, agents or its subcontractors, 

4. Violation by Subcontractor, its employees, officers, directors, agents or its subcontractors, of nondisclosure obligations under Article 2.2 of this Subcontract; or

5. Violation by Subcontractor, its employees, officers, directors, agents or its subcontractors, of Export Control obligations under Article 2.30 of this Subcontract.

B. Subcontractor shall defend and settle at its sole expense all suits or proceedings arising out of the foregoing, provided that Subcontractor has notice or is given prompt notice of such claim or suit and, further, that Subcontractor shall be given necessary information, reasonable assistance (at Subcontractors expense) and the authority to defend such claim or suit.  Subcontractor shall not settle, compromise or discharge any pending or threatened suit, claim or litigation, arising out of, based upon, or in any way related to this Subcontract and to which Booz Allen is or may reasonably be expected to be a party, unless and until Subcontractor has obtained a written agreement, approved by Booz Allen (which shall not be unreasonably withheld) and executed by each party to such proposed settlement, compromise or discharge, releasing Booz Allen from any and all liability.

ARTICLE 2.12
  INTELLECTUAL PROPERTY INDEMNITY
A. Subcontractor agrees to indemnify and save harmless Booz Allen, its subsidiaries and affiliates, their officers, directors, agents, and employees from and against any and all third party claims (including Client claims and/or Subcontractor employee claims) and related liability, loss, expenses, suits, damages, judgments, demands, credits, fines, penalties and costs (and any Booz Allen reasonable legal and professional fees and expenses) arising out of the actual or alleged infringement or other violation of any patent, copyright, trademark, service mark, trade secret, or other proprietary interest of any third party resulting from Booz Allen’s use, distribution, sale, sublicensing, or possession of the goods or services purchased or provided, (including software and all forms of written materials) or from the use or possession of said goods or services by Client; and Subcontractor shall defend and settle at its sole expense all suits or proceedings arising out of the foregoing, provided that Subcontractor has notice or is given prompt notice of such claim or suit and, further, that Subcontractor shall be given necessary information, reasonable assistance and the authority to defend or settle such claim or suit.  Subcontractor shall not settle, compromise or discharge any pending or threatened suit, claim or litigation, arising out of, based upon, or in any way related to the subject matter of this Subcontract and to which Booz Allen is or may reasonably be expected to be a party, unless and until Subcontractor has obtained a written agreement, approved by Booz Allen (which shall not be unreasonably withheld) and executed by each party to such proposed settlement, compromise or discharge, releasing Booz Allen from any and all liability.  

B. If any of the goods or services provided by Subcontractor hereunder (including without limitation software and all forms of written materials), become the subject of a claim of infringement or violation of a third party's intellectual property, privacy and/or proprietary rights, Subcontractor shall, in addition to its indemnity obligations as set out above, continue performance under this Subcontract at Booz Allen’s direction and at Subcontractor’s own expense;

1.
Procure for Booz Allen and Client the right to continue use and distribution of the infringing goods or services or, 

2.
Modify the goods or services in a manner that complies with this Subcontract and which are non-infringing, or 

3.
Replace them with equivalent, non-infringing counterparts that are otherwise acceptable under the Subcontract, or

4.
Refund to Booz Allen all monies paid for the infringing goods and services and any costs or damages incurred or suffered by Booz Allen caused by such infringement.
 


     The remedies provided in this clause are cumulative and not exclusive.

C. All representations and warranties of Subcontractor’s contractors and suppliers together with their service warranties and guarantees, if any, shall run to Booz Allen and Client.
ARTICLE 2.13   INSURANCE (domestic)

A.
Subcontractor will procure and maintain the following insurance coverage with insurers carrying a current A. M. Best Rating of AX or better. Insurance carriers with lower ratings are subject to review and acceptance by Booz Allen, which will not be unreasonably withheld Subcontractor shall include all of its lower-tier Subcontractors or Consultants as insureds under its policies and/or require any Subcontractors or Consultants to meet the requirements cited below:

1. Commercial General Liability Insurance

i.
Limit:
No less than $1 Million combined single limit for bodily injury and/or 
property damage per occurrence, $2 Million in the aggregate.

ii.
Extensions:
 Contractual Liability, Premises/Operations, 
Products/Completed Operations, Broad Form Property Damage.  

· Booz Allen Hamilton Inc, its officers and employees shall be named as an additional insured.  A Waiver of Subrogation shall be obtained from the General Liability insurance carrier in favor of Booz Allen Hamilton Inc.

2. Automobile Liability Insurance

i.
Limit:
No less than $1 Million combined single limit for bodily injury and/or 
property damage per occurrence.

ii
Extensions:
 Policy shall apply to all vehicles including owned, leased, hired and 
non-owned used in connection with the Work.  Booz Allen Hamilton Inc., its 
officers and employees shall be named as an additional insured. 

3. Statutory Workers’ Compensation and Employers’ Liability (EL)

i.
Limit:
No less than $1 Million (EL) per occurrence.

· Waiver of Subrogation shall be obtained from the Workers’ Compensation insurance carrier in favor of Booz Allen Hamilton Inc.

4. Professional Liability (Errors & Omissions) 


i.   Limit:
No Less than $1 Million per claim

5. All-Risk Property

      i.  Limit:

Value of Personal Property

      ii.
Extensions:
Replacement Cost, Valuable Papers Coverage 

· Subcontractor is responsible for insuring all of its own property and/or Property/equipment owned by Booz Allen and/or the Client in its care, custody and control. When applicable, Booz Allen Hamilton Inc. and/or client are to be named as a Loss Payee (s) on Subcontractor’s All-Risk Property insurance policy.
6. Defense Base Act (DBA), if work is to be performed outside U.S.

i.   Limit:    Defense Base Act Benefits 

ii.   Coverage must be purchased through authorized carrier per Department of 
Labor, or sole source program, if applicable 
B.
The insurance required by this clause shall not be canceled, materially changed, reduced in 
coverage or in limits except after 30 days written notice has been given to Booz Allen.  Any 
deductibles or self-insured retentions are the responsibility of Subcontractor.

C.
If any of the aforementioned insurance policies are written on a claims-made basis, the 
Subcontractor warrants that continuous coverage will be maintained or an extended 
discovery period will be exercised for a period of two years beginning from the time this Work 
is completed.

D.
Prior to the commencement of Work, and thereafter upon policy expiration, Subcontractor 
shall provide certificates of insurance to Booz Allen evidencing the insurance required under 
this clause specifying additional insured status and waiver of subrogation where applicable.  

E.
The approval of the insurance by Booz Allen shall not relieve or decrease the liability of the 
Subcontractor. It is understood that Booz Allen does not in any way represent that the 
insurance or the limits of insurance specified herein are sufficient or adequate to protect the 
Subcontractor’s interest or liabilities.

ARTICLE 2.14   CLAIMS RELATED TO PRIME CONTRACTS 
If a decision is made by the contracting official of Client, and such decision pertains to the subject matter of this Subcontract and is binding on Booz Allen, then such decision also shall be binding upon Subcontractor with respect to such matter. If, as a result of any such decision, Booz Allen is unable to obtain payment or reimbursement from Client, or is required to refund or credit to Client, any amount with respect to any item or matter for which Booz Allen has reimbursed or paid Subcontractor, Subcontractor shall, on demand, promptly repay such amount to Booz Allen. Booz Allen’s maximum liability for any matter connected with or related to this Subcontract which was properly the subject of a claim is the amount of Booz Allen’s recovery from the Client for that claim.

ARTICLE 2.15   HEADINGS
Headings and captions in this Subcontract are to facilitate reference only, do not form a part of this Subcontract, and shall not in any way affect the interpretation hereof.
ARTICLE 2.16   NOTICE TO BOOZ ALLEN OF DELAYS

If Subcontractor encounters difficulty in meeting performance requirements, anticipates difficulty in complying with this Subcontract's delivery schedule or dates, or has knowledge that any actual or potential situation is delaying, or threatens to delay the timely performance of this Subcontract, Subcontractor shall immediately notify Booz Allen in writing, giving pertinent details.  This notification shall be informational only, and compliance with this provision shall not be construed as a waiver by Booz Allen of any delivery schedule or date or of any rights or remedies.

ARTICLE 2.17   SUBCONTRACT AND ASSIGNMENT

A.
Subcontractor shall not subcontract all or any portion of this Subcontract without Booz Allen's prior written approval.  Should Booz Allen consent to second tier subcontracting, Subcontractor as the first tier subcontractor shall submit a small business subcontracting plan in accordance with FAR clause 52.219-9 to the Booz Allen Subcontract Administrator cited in Article 1.9 if not already done, on the second tier subcontractor(s) and shall directly submit the ISR (Individual Subcontracting Report) to Booz Allen via  eSRS (electronic Subcontracting Reporting System) located at  www.eSRS.gov no later than March 30th and September 30th of each government fiscal year.  See Attachment 6.2 for eSRS process. 
B. 
Subcontractor may not assign, novate, or transfer, by operation of law or otherwise, this Subcontract, in whole or in part, without the prior written approval of Booz Allen. For purposes of this Subcontract, an assignment shall be deemed to occur upon the earlier of the announcement or consummation of any of the following:  a merger, consolidation, sale or acquisition of a party or any division or component of Subcontractor; the sale of all or substantially all of the assets of Subcontractor; or the acquisition of a controlling interest in the stock of Subcontractor. Any assignment, novation, or transfer not in accordance with this Article shall be a material breach of this Subcontract, which shall entitle Booz Allen to terminate this Agreement immediately. Payments, whether to Subcontractor or any assignee, shall be subject to setoff or recoupment for claims under this Subcontract which Booz Allen may have against Subcontractor, however arising. 

ARTICLE 2.18   MODIFICATIONS

Neither this Subcontract nor any term, condition, or provision hereof, may be altered, changed, or modified in any manner whatsoever except upon the mutual agreement of both parties evidenced by a modification to the Subcontract that is signed by both parties, with the exception of a unilateral modification by Booz Allen.  Such unilateral modifications are authorized to increase Ceiling Values, to issue incremental funding and/or Award Fee if applicable, to make changes in accordance with the Changes or other clauses in the Prime contract or this Subcontract, to issue line item corrections, to exercise option periods, terminations and changes of a purely administrative nature.

ARTICLE 2.19  PUBLIC RELEASES

No news release, public announcement, or advertising material, regardless of media, pertaining to this Subcontract, the Work, or the relationship between the parties hereto in any manner whatsoever shall be issued by Subcontractor without the prior review and written consent of Booz Allen.

ARTICLE 2.20   COMMUNICATIONS WITH CLIENT

Subcontractor is expressly prohibited from communicating with Client personnel with respect to the Prime Contract and/or Subcontract management issues, pricing, payments, specific tasking or Subcontractor’s performance under tasks related to this Subcontract, without the prior consent of Booz Allen, or as otherwise agreed by the parties.   However, nothing in this Article 2.20 shall be construed to restrict (1) the discussion of day-to-day operational issues, or (2) limit Subcontractor’s communications with Client personnel pursuant to FAR 52-203-6. Any authorized communications, other than those expressly provided for herein, between Subcontractor’s personnel and Client personnel shall be conducted in the presence of Booz Allen’s Technical Representative or other authorized representative unless otherwise agreed by the parties.

ARTICLE 2.21   NOTICES

Any notice or other communication required hereunder shall be in writing and shall be sufficiently given if personally delivered or sent by confirmed electronic mail, confirmed facsimile, confirmed overnight delivery, or by first class mail, return receipt requested, postage prepaid, and addressed to the other party at its respective address or facsimile number (as applicable) shown in Article 1.9, “Subcontract Administrator.”  Any notice provided hereunder shall be deemed to have been given and received as shown below:

	Type of Delivery
	Given and Received 

	Personally delivered
	Immediately upon delivery

	By electronic mail
	Upon confirmation but no later than 24 hours after transmission

	Facsimile
	04  hours after transmission

	Mailed by Overnight Delivery
	24 hours after mailed

	First Class Mail (Return Receipt)
	72 hours after mailing


ARTICLE 2.22  CHANGES  (Firm-Fixed-Price)

A.
Booz Allen may, by written notice to Subcontractor at any time before completion of this Subcontract, make changes within the general scope of this Subcontract in any one of the following:  

1. Drawings, designs or specifications; 

2. Description of services to be performed; 

3. Time of performance (i.e. hours of the day, days of the week); 

4. Place of performance of the services.  

B.
If any such change causes a material increase or decrease in any hourly rate or the not-to-exceed price, or the time required for the performance of the Subcontract, Booz Allen shall make an equitable adjustment in the hourly rates or delivery schedule, or both, and shall modify the Subcontract not-to-exceed price.  Subcontractor must have notified Booz Allen in writing of any request for such adjustment within twenty (20) calendar days from the date of such notice from Booz Allen or from the date of any act of Booz Allen which Subcontractor considers to constitute a change. 

C.
Failure to agree to any adjustment shall be a dispute under the Disputes clause of this Subcontract.  However, Subcontractor shall proceed with the Work as changed without interruption and without awaiting settlement of any such claim
ARTICLE 2.23   SEVERABILITY

If any provision of this Subcontract is or becomes void or unenforceable by force or operation of law, the other provisions shall remain valid and enforceable.

ARTICLE 2.24  FORCE MAJEURE

A. Neither party shall be responsible or liable for damages or loss for any failure to comply with, or for any delay in performance of, the terms of this Subcontract to the extent such failure or delay has not been contractually assumed and arises from causes beyond the control and without the fault or negligence of the performing party.  Examples of these causes may include: 

1.
Acts of God, or of the public enemy

2.
Acts of the Government in its sovereign (and not contractual) capacity, 

3.
Fires, 

4.
Floods, 

5.
Epidemics, 

6.
Quarantine restrictions, 

7.
Strikes, 

8.
Freight embargoes,

9.
Unusually severe weather,

10.
Shortages of supplies or materials where such supplies or materials were unobtainable 
from an alternate source. 

11.
Acts of war or terrorism, or

12.
Domestic unrest.

In any such instance, however, the failure to perform must be beyond the control and without the fault or negligence of the party or its agents, subcontractors or suppliers.  In all such events where performance is delayed or prevented, the affected party shall nonetheless exert reasonable and diligent efforts to remove said causes and resume performance hereunder.

B. If failure or delay of performance resulting from a condition of force majeure has or is expected to impact Booz Allen’s performance or delivery under the Prime Contract, then Booz Allen may terminate the Subcontract for convenience pursuant to this clause.  However, if:

1.
The subcontracted supplies or services were obtainable from another source, and 

2.
Booz Allen ordered Subcontractor to purchase these supplies from another source, and 

3.
Subcontractor failed to comply reasonably with this Subcontract, then Booz Allen may terminate the Subcontract for default.

ARTICLE 2.25  ANTI-KICKBACK

The Anti-Kickback Enforcement Act of 1986 as referenced in FAR 52.203-7 is hereby incorporated into this Subcontract as a condition of acceptance. If there are reasonable grounds to believe that a violation, as described in paragraph (b) of FAR 52.203-7 may have occurred, this suspected violation should be reported to the Booz Allen EthicsFirst Hotline at 1-800-501-8755. Suspected violations may be reported anonymously.

ARTICLE 2.26  CONFLICT OF INTEREST

As a material obligation hereunder, Subcontractor agrees to remain free of obligations or restrictions that would create a conflict of interest or would otherwise interfere with its obligations under this Subcontract.  Subcontractor agrees to immediately notify Booz Allen if, at any time during the term of this Agreement, Subcontractor becomes aware that it has an actual or potential conflict of interest, including without limitation a relationship of any nature which may affect or which may reasonably appear to affect Subcontractor’s objectivity or ability to perform the Work (“Conflict of Interest”).


Subcontractor agrees to use its best efforts to avoid, neutralize or mitigate any identified Conflict of Interest to the satisfaction of Booz Allen and Client and that Booz Allen may terminate the Subcontract in whole or in part to the extent the continuation of such work in Booz Allen’s good faith judgment: (1) would create or perpetuate an actual, apparent, perceived or potential conflict or interest; or (2) would create or perpetuate the appearance of an unfair competitive advantage resulting from the work.  Booz Allen may setoff amounts due to Subcontractor and/or equitably adjust the Ceiling Value or Funded Value, as the case may be, to compensate Booz Allen for any delay, loss or damage resulting from the Conflict of Interest.


ARTICLE 2.27  GOVERNMENT PROPERTY

Acquisition of any materials by Subcontractor to be charged to this Subcontract must be approved in writing by Booz Allen reasonably in advance of purchase.  The Subcontract will be amended to confirm that the acquisition of materials has been authorized by Booz Allen, and to incorporate Government Property Procedures to be followed.

All materials acquired by Subcontractor and charged to Booz Allen under this Subcontract become the property of the Client. All software/code purchased, provided, written, or developed under this contract for the use or ownership of the Client, becomes the property of the Client.
ARTICLE 2.28 ORDER OF PRECEDENCE

In the event of an inconsistency in this Subcontract, unless otherwise provided herein, the inconsistency shall be resolved by giving precedence in the following order:

1.
Part 1.0   Schedule

2.
Part 4.0   Special Provisions

3.
Part 2.0   General Provisions

4.
Part 3.0   Government Provisions, unless stricter than any of the aforementioned parts of this 
agreement, in which case the stricter interpretation applies. 

5.
Part 5.0   Technical Proposal
6.
Part 6.0   Attachments, unless stricter than any of the aforementioned 
parts of this agreement, in which case the stricter interpretation applies. (e.g. stricter security clearance requirements).
ARTICLE 2.29   SURVIVABILITY


The terms of Article 2.2, “Nondisclosure,” Article 2.7, “Warranty”, Article 2.10(E), “Termination,” Article 2.11, “Indemnity,” Article 2.12, “Intellectual Property Indemnity”, Article 2.14, “Claims Related to Government Prime Contracts,” Article 2.15, “Headings,” Article 2.19, “Public Releases,” and Article 2.20, “Communications with Client” and Article 2.33, “Disputes and Choice of Law” shall survive the expiration or earlier termination of this Subcontract, as well as such other provisions of this Subcontract, which, by the nature of their terms, shall survive.
ARTICLE 2.30   EXPORT CONTROL

The parties shall comply with all applicable laws and regulations regarding export-controlled items, including, but not limited to, the requirement for contractors and subcontractors to register with the Department of State in accordance with the International Traffic in Arms Regulations (ITAR).  Export controlled items, as used in this clause, means items subject to the Export Administration Regulations (EAR) (15 CFR Parts 730-774), or to the ITAR (22 CFR Parts 120-130).  The term includes defense items, defined in the Arms Export Control Act, 22 U.S.C. 2778(j)(4)(A), as defense articles, defense services, and related technical data, and further defined in the ITAR, 22 CFR part 120 and Items  as defined in the EAR as “commodities, software, and technology,” terms that are also defined in the EAR, 15 CFR 772.1.  As necessary, the parties shall consult with the Department of State regarding any questions relating to compliance with the ITAR and shall consult with the Department of Commerce regarding any questions relating to compliance with the EAR.  Nothing in the terms of this Subcontract adds to, changes, supersedes, or waives any of the requirements of applicable Federal laws, Executive orders, and regulations, including but not limited to: (1) The Export Administration Act of 1979, as amended (50 U.S.C. App. 2401, et seq.); (2) The Arms Export Control Act (22 U.S.C.2751, et seq.); (3) The International Emergency Economic Powers Act (50 U.S.C. 1701, et seq.); (4) The Export Administration Regulations (15 CFR parts 730–774); (5) The International Traffic in Arms Regulations (22 CFR parts 120–130); and (6) Executive Order 13222, as extended. Each party shall include the substance of this clause, including this sentence, in all subcontracts.
ARTICLE 2.31 INDEPENDENT CONTRACTOR RELATIONSHIP AND SUBCONTRACTOR PERSONNEL
Subcontractor’s relationship to Booz Allen shall be that of an independent contractor and this Subcontract does not create an agency, partnership, or joint venture relationship between Booz Allen and Subcontractor or Booz Allen and Subcontractor personnel.  Personnel supplied by Subcontractor hereunder shall be deemed employees of Subcontractor and shall not for any purposes be considered employees or agents of Booz Allen.  Subcontractor assumes full responsibility for the actions and supervision of such personnel while performing services under this Subcontract.  Booz Allen assumes no liability for Subcontractor personnel.

ARTICLE 2.32
 STOP WORK ORDER  

The Booz Allen Subcontract Administrator may, at any time, by written order to Subcontractor, require Subcontractor to stop all, or any part of the Work called for by this Subcontract for a period of ninety (90) days after the order is delivered to Subcontractor, and for any further period to which Booz Allen may extend. The order shall be specifically identified as a Stop Work Order issued pursuant to this clause. Upon receipt of such a Stop Work Order, Subcontractor shall comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the Work covered by the Stop Work Order during the period of Work stoppage. Within a period of ninety (90) days after a Stop Work Order is delivered to Subcontractor, or within any extension of that period to which Booz Allen may extend, the Booz Allen Subcontract Administrator shall either:

A.
Cancel the Stop Work Order, or

B.
Terminate the Work covered by the Stop Work Order as provided in the “Termination” clauses of this 
Subcontract.

ARTICLE 2.33  DISPUTES AND CHOICE OF LAW
Both parties shall attempt in good faith to resolve disputes arising hereunder. Pending resolution of any dispute, Subcontractor agrees to proceed diligently with the performance of this Subcontract. The Subcontract shall be governed by the laws of the Commonwealth of Virginia, with the exception of its conflict of laws provisions, and all controversies or disputes arising out of this Subcontract shall be heard in either the Circuit Court of Fairfax County, Virginia or the U. S. District Court for the Eastern District of Virginia, Alexandria Division. Each party hereby waives any objections or right as to lack of jurisdiction or venue, or inconvenient forum.

ARTICLE 2.34   WAIVER

Neither party shall be deemed to have waived any right or remedy unless such waiver is made expressly and in writing.  

ARTICLE 2.35   COMPLETE AGREEMENT

This Subcontract is the complete and exclusive statement of the understandings between the parties with regard to the subject matter hereof, and supersedes in its entirety any previous understandings between the parties, whether oral or written.

PART 3.0 – GOVERNMENT PROVISIONS 

FIRM FIXED PRICE


The following clauses set forth in the Federal Acquisition Regulation (FAR) and agency acquisition regulation, as amended and modified below, are applicable as indicated, to this Subcontract.  Without limiting the Subcontract provisions, the FAR clauses are incorporated by reference into this Subcontract with the same force and effect as though set forth in full text.  The dates of the FAR clauses incorporated by reference are the same as the corresponding clause in the Prime Contract or higher-tier subcontract.  The following definitions shall apply to this Subcontract Part 3.0 except as otherwise specifically provided.

3.1.
FAR CLAUSES

A.
DEFINITIONS
The following definitions apply unless otherwise specifically stated:

"Booz Allen " ‑ the legal entity issuing this Subcontract.

"Purchasing Representative" – Booz Allen's authorized subcontract administrator.

"Subcontractor " ‑ the legal entity which contracts with Booz Allen.

"This Subcontract" ‑ this contractual instrument, including changes.

"Prime Contract" ‑ the Government contract under which this Subcontract is issued.

"FAR" ‑ the Federal Acquisition Regulation.

B.
FAR CLAUSES APPLICABLE TO THIS SUBCONTRACT

The clauses in FAR Subpart 52.2 referenced in subparagraph (1) and those clauses referenced and checked in subparagraph (2) below, in effect on the effective date of this Subcontract, are incorporated herein and made a part of this Order. To the extent that an earlier version of any such clause is included in the Prime Contract (or subcontract) under which this Subcontract is issued, the date of the clause as it appears in such Prime Contract or higher-tier subcontract shall be controlling and said version shall be incorporated herein. In all such clauses, unless the context of the clause requires otherwise, the term "Contractor" shall mean Subcontractor, the term "Contract" shall mean this Subcontract, and the terms "Government," "Contracting Officer" and equivalent phrases shall mean Booz Allen and Booz Allen's Subcontract Administrator, 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 Booz Allen, to insure Subcontractor's obligations to Booz Allen and to the United States Government, and to enable Booz Allen to meet its obligations under its Prime Contract or higher-tier Subcontract.

1.
The following clauses are applicable to this Subcontract:

	FAR Reference
	Title of Clause 

	52.202-1
	Definitions(Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-3
	Gratuities (Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-5
	Covenant Against Contingent Fees (Only if Subcontract for non-commercial items exceeds simplified acquisition threshold.)

	52.203-6
	Restrictions on Subcontractor Sales to the Government (Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-7
	Anti-Kickback Procedures (Except subparagraph (c)(1)) (Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-8
	Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-10
	Price or Fee Adjustment for Illegal or Improper Activity (Only if Subcontract exceeds simplified acquisition threshold.)

	52.203-12
	Limitation on Payments to Influence Certain Federal Transactions (Only if Subcontract exceeds $100,000)

	52.203-13
	Contractor Code of Business Ethics and Conduct (Only if Subcontract for noncommercial items exceeds $5,000,000)

	52.203-14
	Display of Hotline Poster(s) (Only if Subcontract for noncommercial items exceeds $5,000,000, unless performed entirely outside of the U.S.)

	52.204-4
	Printed or Copied Double-Sided on Recycled Paper (Only if Subcontract exceeds simplified acquisition threshold.)

	52.209-6
	Protecting the Government's Interest when Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment (Only if Subcontract exceeds $30,000)

	52.211-5
	Material Requirements (Only for non-commercial items)

	52.211-15
	Defense Priority and Allocation Requirements (Only if Subcontract is issued under a rated order)

	52.215-2
	Audit and Records – Negotiation (Only if Subcontract for non-commercial items exceeds simplified acquisition threshold.)

	52.215-10
	Price Reduction for Defective Cost or Pricing Data  (Rights and obligations under this clause shall survive completion of the Work and final payment under this Subcontract) (Only if Subcontract exceeds threshold for cost or pricing data at FAR 15.403-4, unless exemption at FAR 15.403-1 applies.) 

	52.215-11
	Price Reduction for Defective Cost or Pricing Data - Modifications (Rights and obligations under this clause shall survive completion of the Work and final payment under this Subcontract) (Only if Subcontract exceeds threshold for cost or pricing data at FAR 15.403-4, unless exemption at FAR 15.403-1 applies.)

	52.215-12
	Subcontractor Cost or Pricing Data (Only if Subcontract exceeds threshold for cost or pricing data at FAR 15.403-4, unless exemption at FAR 15.403-1 applies.)

	52.215-13
	Subcontractor Cost or Pricing Data Modifications (Only if Subcontract exceeds threshold for cost or pricing data at FAR 15.403-4, unless exemption at FAR 15.403-1 applies.)

	52.215-14
	Integrity of Unit Prices (excluding subparagraph (b)) (Only if Subcontract for non- commercial items and requiring supplies exceeds simplified acquisition threshold.)

	52.215-15
	Pension Adjustments and Asset Reversions (Applicable in accordance with FAR 15.408(g))

	52.215-18
	Reversion or Adjustment of Plans for Postretirement Benefits (PRB) Other than Pensions (Applicable in accordance with FAR 15.408(j))

	52.215-19
	Notification of Ownership Changes (Applicable in accordance with FAR 15.408(k))

	52.219-8
	Utilization of Small Business Concerns (If Subcontract exceeds simplified acquisition threshold, unless performed entirely outside the U.S. and its outlying areas.)

	52.222-3
	Convict Labor (Only if Subcontract exceeds micro-purchase threshold)

	52.222-4
	Contract Work Hours and Safety Standards Act – Overtime Compensation (Only if Subcontract for non commercial items exceeds $100,000) (Only paragraphs (a) through (d) and Subcontractor agrees to include these provisions in all lower-tier subcontracts)

	52.222-21
	Prohibition of Segregated Facilities

	52.222-26
	Equal Opportunity 

	52.222-35
	Affirmative Action for Special Disabled Veterans,  Veterans of the Vietnam Era, and Other Eligible Veterans (Only if Subcontract exceeds $100,000)

	52.222-36
	Affirmative Action for Workers with Disabilities (If Subcontract exceed or expected to exceed $10,000, unless both the performance of the work and the recruitment of workers will occur outside the United States, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands and Wake Island.)

	52.222-37
	Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans (Only if Subcontract exceeds $100,000)

	52.222-50
	Combating Trafficking in Persons

	52.222-54
	Employment Eligibility Verification

	52.223-6
	Drug Free Workplace (Only if Subcontract exceeds simplified acquisition threshold.)

	52.223-14
	Toxic Chemical Release Reporting (Only if Subcontract for non-commercial items exceed $100,000)

	52.225-13
	Restrictions on Certain Foreign Purchases

	52.232-1
	Payments

	52.233-3
	Protest After Award

	52.244-6
	Subcontracts for Commercial Items

	52.247-63
	Preference for U.S. Flag Air Carriers

	52.248-1
	Value Engineering (Only if non-commercial Subcontract exceeds $100,000)


2.
The following clauses are applicable to this Subcontract if checked:

	FAR Reference
	Title of Clause

	
	52.203-15
	Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009

	
	52.204-2
	Security Requirements

	
	52.204-9
	Personal Identity Verification of Contractor Personnel

	
	52.204-11
	American Recovery and Reinvestment Act - Reporting Requirements

	
	52.211-6
	Brand Name or Equal

	
	52.215-2
	Audit and Records-Negotiation-Alternate 1 (Only if Subcontract for non-commercial items exceeds simplified acquisition threshold, and 52.204-11 applies)

	
	52.215-16
	Facilities Capital Cost of Money

	
	52.215-17
	Waiver of Facilities Capital Cost of Money

	
	52.215-20
	Requirements for Cost or Pricing Data or Information Other Than Cost or Pricing Data

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

	
	52.215-22
	Limitation on Pass-Through Charges—Identification of Subcontract Effort

	
	52.215-23
	Limitation on Pass Through Charges

	x
	52.219-9
	Small Business Subcontracting Plan (Only if Subcontract exceeds $550,000) (Does not apply to small business concerns)

	X
	52.219-16
	Liquidated Damages - Subcontracting Plan

	
	52.222-1
	Notice to the Government of Labor Disputes

	
	52.222-6
	Davis-Bacon Act

	
	52.222-7
	Withholding of Funds

	
	52.222-8
	Payrolls and Basic Records

	
	52.222-9
	Apprentices and Trainees

	
	52.222-10
	Compliance with Copeland Act Requirements

	
	52.222-11
	Subcontracts (Labor Standards)

	
	52.222-12
	Contract Termination - Debarment

	
	52.222-13
	Compliance with Davis-Bacon and Related Act Regulations

	
	52.222-14
	Disputes Concerning Labor Standards

	
	52.222-15
	Certification of Eligibility

	
	52.222-16
	Approval of Wage Rates

	
	52.222-20
	Walsh-Healy Public Contracts Act (Only if Subcontract exceeds $10,000)

	
	52.222-27
	Affirmative Action Compliance Requirements for Construction

	
	52.222-29
	Notification of Visa Denial

	
	52.222-41
	Service Contract Act of 1965, as Amended

	
	52.222-42
	Statement of Equivalent Rates for Federal Hires

	
	52.222-43
	Fair Labor Standards Act and Service Contract Act - Price Adjustment (Multiple Year and Option Contracts)

	
	52.222-44
	Fair Labor Standards Act and Service Contract Act - Price Adjustment

	
	52.223-3
	Hazardous Material Identification and Material Safety Data

	
	52.223-4
	Recovered Material Certification

	
	52.223-11
	Ozone-Depleting Substances

	
	52.224-1
	Privacy Act Notification

	
	52.224-2
	Privacy Act

	X
	52.225-1
	Buy American Act - Supplies

	
	52.225-3
	Buy American Act - Free Trade Agreements - Israeli Trade Act - 

	
	52.225-5
	Trade Agreements

	
	52.225-8
	Duty-Free Entry

	
	52.225-9
	Buy American Act  - Construction Materials

	
	52.225-11
	Buy American Act  - Construction Materials under Trade Agreements 

	
	52.225-19
	Contractor Personnel in a Designated Operation Area or Supporting a Diplomatic Consular Mission Outside the United States

	X
	52.227-1
	Authorization and Consent, Alternate I

	X
	52.227-2
	Notice and Assistance Regarding Patent and Copyright Infringement (Only if Subcontract exceeds simplified acquisition threshold.)

	
	52.227-3
	Patent Indemnity

	
	52.227-9
	Refund of Royalties

	
	52.227-10
	Filing of Patent Applications - Classified Subject Matter

	X
	52.227-11
	Patent Rights - Ownership by the Contractor 

	
	52.227-13
	Patent Rights - Ownership by the Government

	X
	52.227-14
	Rights in Data – General

	
	52.227-16
	Additional Data Requirements

	
	52.227-17
	Rights in Data - Special Works

	
	52.227-18
	Rights in Data - Existing Works

	
	52.227-19
	Commercial Computer Software - Restricted Rights

	
	52.227-21
	Technical Data Declaration, Revision, and Withholding of Payment - Major Systems

	
	52.227-22
	Major System - Minimum Rights

	
	52.227-23
	Rights to Proposal Data (Technical)

	
	52.228-3
	Worker's Compensation Insurance (Defense Base Act)

	
	52.228-4

52.228-5
	Workers Compensation and War-Hazard Insurance Overseas

Insurance - Work on a Government Installation

	
	52.229-3
	Federal, State, and Local Taxes

	
	52.229-4
	Federal, State, and Local Taxes (State and Local Adjustments)

	X
	52.230-2
	Cost Accounting Standards

	
	52.230-3
	Disclosure and Consistency of Cost Accounting Practices (delete paragraph (b))

	X
	52.230-5
	Cost Accounting Standards - Educational Institutions

	X
	52.230-6
	Administration of Cost Accounting Standards

	X
	52.232-9
	Limitation on Withholding of Payments

	
	52.232-16
	Progress Payments (Notwithstanding descriptions above, in paragraph (d), "Government" means the "U.S. Government" except in subdivision (d)(2)(iv). In paragraph (g), the term "Contracting Officer" means Contracting Officer or Booz Allen's Purchasing Representative and the term "the Government" means the Government or Booz Allen.)

	
	52.232-18 
	Availability of Funds

	
	52.232-19
	Availability of Funds for the Next Fiscal year

	
	52.234-1
	Industrial Resources Developed Under Defense Production Act Title III

	
	52.236-13
	Accident Prevention

	
	52.237-2
	Protection of Government Buildings, Equipment, and Vegetation

	
	52.242-1
	Notice of Intent to Disallow Costs

	X
	52.242-13
	Bankruptcy

	
	52.242-17
	Government Delay of Work

	
	52.243-6
	Change Order Accounting 

	
	52.244-2
	Subcontracts 

	
	52.244-5
	Competition in Subcontracting

	X
	52-245-1
	Government Property

	
	52.245.2
	Government Property Installation Operation Services

	
	52.246-2
	Inspection of Supplies – Fixed-Price

	
	52.246-4
	Inspection of Services – Fixed-Price

	X
	52.246-7
	Inspection of Research and Development - Fixed Price

	
	52.246-9
	Inspection of Research and Development (Short Form)

	
	52.246-16
	Responsibility for Supplies

	
	52.247-1
	Commercial Bill of Lading Notations

	
	52.247-34
	F.O.B. Destination

	
	52.247-55
	F.O.B. Point for Delivery of Government-Furnished Property

	
	52.247-64
	Preference for Privately Owned U.S.-Flag Commercial Vessels

	
	52.247-64
	Preference for Privately Owned U.S.-Flag Commercial Vessels - Alternate I

	
	52.247-64
	Preference for Privately Owned U.S.-Flag Commercial Vessels  - Alternate II

	
	52.248-1
	Value Engineering - Alternate I

	
	52.248-1
	Value Engineering - Alternate II

	
	52.248-1
	Value Engineering - Alternate III

	
	52.253-1
	Computer Generated Forms


      3.
The following FAR clauses are applicable to this Subcontract and are provided in full text:

NONE

3.2.
DFAR SUPPLEMENT CLAUSES APPLICABLE TO THIS ORDER

N/A
3.3
AGENCY ACQUISITION REGULATION CLAUSES

The following Agency clauses are applicable to this Subcontract.

	HHSAR Reference
	

	352.202-1
	Definitions – with Alternate paragraph (h) 

	352.216-72
	Additional Cost Principles

	352.228-7
	Insurance - Liability to Third Persons

	352.232-9
	Withholding of Contract Payments

	352.233-71
	Litigation and Claims

	352.242-71
	Final Decisions on Audit Findings

	352.270-5
	Key Personnel

	352.270-6
	Publication and Publicity

	352.270-10
	Anti-Lobbying


PART 4.0 - -SPECIAL PROVISIONS 


The provisions below are extracted directly from the Prime Contract, and are incorporated herein and made a part of this Subcontract. In all such clauses, unless the context of the clause requires otherwise, the term "Contractor" shall mean Subcontractor, the term "Contract" shall mean this Subcontract, and the terms "Government," "Contracting Officer" and equivalent phrases shall mean Booz Allen and Booz Allen's Subcontract Administrator, 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 Booz Allen, to insure Subcontractor's obligations to Booz Allen and to the United States Government, and to enable Booz Allen to meet its obligations under its Prime Contract (or subcontract).

ARTICLE H.1. HUMAN SUBJECTS
It is hereby understood and agreed that research involving human subjects shall not be conducted under this contract, and that no material developed, modified, or delivered by or to the Government under this contract, or any subsequent modification of such material, will be used by the Contractor or made available by the Contractor for use by anyone other than the Government, for experimental or therapeutic use involving humans without the prior written approval of the Contracting Officer.
ARTICLE H.2. NEEDLE EXCHANGE
Pursuant to the current HHS annual appropriations act, the Contractor shall not use contract funds to carry out any program of distributing sterile needles or syringes for the hypodermic injection of any illegal drug.
ARTICLE H.3. PRESS RELEASES
Pursuant to the current HHS annual appropriations act, the Contractors shall clearly state, when issuing statements, press releases, requests for proposals, bid solicitations and other documents describing projects or programs funded in whole or in part with Federal money:  (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.
ARTICLE H.4. DISESEMINATION OF FALSE OR DELIVERATELY MISLEADING SCIENTIFIC INFORMATION
Pursuant to current HHS annual appropriations act, the Contractor shall not use contract funds to disseminate scientific information that is deliberately false or misleading.
ARTICLE H.5. RESTRICTION ON EMPLOYMENT OF UNAUTHORIZED ALIEN WORKERS
Pursuant to the current HHS annual appropriations act, the Contractor shall not use contract funds to employ workers described in section 274A(h)(3) of the Immigration and Nationality Act, which reads as follows:
“(3) Definition of unauthorized alien.  As used in this section, the term ‘unauthorized alien’ means, with respect to the employment of an alien at a particular time, that the alien is not at that time either (A) an alien lawfully admitted for permanent residence, or (B) authorized to be so employed by this Act or by the Attorney General.”

ARTICLE H.6. RESERVED
ARTICLE H.7. SALARY RATE LIMITATION LEGISLATION PROVISIONS

a. Pursuant to the current HHS annual appropriations act, the Contractor shall not use NIH Fiscal Year funds to pay the direct salary of an individual through this contract at a rate in excess of Executive Level I. Direct salary is exclusive of fringe benefits, overhead and general and administrative expenses (also referred to as "indirect costs" or "facilities and administrative (F&A) costs"). Direct salary has the same meaning as the term "institutional base salary." An individual’s direct salary (or institutional base salary) is the annual compensation that the Contractor pays for an individual’s appointment whether that individual’s time is spent on research, teaching, patient care or other activities. Direct salary (or institutional base salary) excludes any income that an individual may be permitted to earn outside of duties to the Contractor. The annual salary rate limitation also applies to individuals proposed under subcontracts. It does not apply to fees paid to consultants. If this is a multiple year contract, it may be subject to unilateral modifications by the Government if an individual’s salary rate used to establish contract funding exceeds any salary rate limitation subsequently established in future HHS appropriation acts.

b. Payment of direct salaries is limited to the Executive Level I rate which was in effect on the date(s) the expense was incurred. See the following Web site for Executive Schedule rates of pay: http:l/www.opm.,qovlocal . (For current year rates, click on Salaries and Wages / Executive Schedule / Rates of Pay for the Executive Schedule. For prior year rates, click on Salaries and Wages / cursor to bottom of page and select year/Executive Schedule/Rates of Pay for the Executive Schedule. Rates are effective January I of each calendar year unless otherwise noted.) 
ARTICLE H.8. INFORMATION SECURITY
The Statement of Work (SOW) requires the contractor to (1) develop, (2) have the ability to access, or (3) host and/or maintain a Federal information system(s). Pursuant to Federal and HHS Information Security Program Policies, the contractor and any subcontractor performing under this contract shall comply with the following requirements: 
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/policies/FISMA-final.pdf
a.
Information Type
[X] Administrative, Management and Support Information
[ ]     Mission Based Information
b.
Security Categories and Levels
Confidentiality Level:    [X] Low [ ] Moderate [ ] High
Integrity Level:
[X] Low [ ] Moderate [ ] High
Availability Level:
[X] Low [ ] Moderate [ ] High
Overall Level:
[X] Low [ ] Moderate [ ] High
c.
Position Sensitivity Designations
1.
The following position sensitivity designations and associated clearance and investigation requirements apply under this contract.
[X] Level 1: Non Sensitive (Requires Suitability Determination with an NACI). Contractor employees assigned to a Level 1 position are subject to a National Agency Check and Inquiry Investigation (NACI).
2.
The contractor shall submit a roster, by name, position, e-mail address, phone number and responsibility, of all staff (including subcontractor staff) working under the contract who will develop, have the-ability to access, or host and/or maintain a Federal information system(s). The roster shall be submitted to the Project Officer, with a copy to the Contracting Officer, within 14 calendar days of the effective date of the contract. Any revisions to the roster as a result of staffing changes shall be submitted within 15 calendar days of the change. The Contracting Officer shall notify the contractor of the appropriate level of suitability investigations to be performed. An electronic template, "Roster of Employees Requiring Suitability Investigations," is available for contractor use at: http://ais.nci.nih.gov/forms/Suitability-roster.xls.

Upon receipt of the Government's notification of applicable Suitability Investigations required, the contractor shall complete and submit the required forms within 30 days of the notification. Additional submission instructions can be found at the "NCI Information Technology Security Policies, Background Investigation Process" website: http://ais.nci.nih.gov.  
Contractor/subcontractor employees who have met investigative requirements within the past five years may only require an updated or upgraded investigation.
3. Contractor/subcontractor employees shall comply with the HHS criteria for the assigned position sensitivity designations prior to performing any work under this contract. The following exceptions apply: 
Levels 5 and 1: Contractor/subcontractor employees may begin work under the contract after he contractor has submitted the name, position and responsibility of the employee to the Project Officer, as described in paragraph c. (2) above.
Level 6: In special circumstances the Project Officer may request a waiver of the pre-appointment investigation. If the waiver is granted, the Project Officer will provide written authorization for the contractor/subcontractor employee to work under the contract.
d.
Information Security Training
The contractor shall ensure that each contractor/subcontractor employee has completed the NIH Computer Security Awareness Training course at: http://irtsectraining.nih.gov/ prior to performing any contract work, and thereafter completing the NIH-specified fiscal year refresher course during the period of performance of the contract.
The contractor shall maintain a listing by name and title of each contractor/subcontractor employee working under this contract that has completed the NIH required training. Any additional security training completed by contractor/subcontractor staff shall be included on this listing. The listing of completed training shall be included in the first technical progress report. (See Article C.2. Reporting Requirements.) Any revisions to this listing as a result of staffing changes shall be submitted with next required technical progress report.
e.
Rules of Behavior
The contractor/subcontractor employees shall comply with the NIH Information Technology General Rules of Behavior at: http://irm.cit.nih.gov/security/nihitrob.html.
f.
Personnel Security Responsibilities
Contractor Notification of New and Departing Employees Requiring Background Investigations
1. The contractor shall notify the Contracting Officer, the Project Officer, and the Security Investigation Reviewer within five working days before a new employee assumes a position that requires a suitability determination or when an employee with a security clearance stops working under the contract. The government will initiate a background investigation on new employees requiring security clearances and will stop pending background investigations for employees that no longer work under the contract.
2. New employees: Provide the name, position title, e-mail address, and phone number of the new employee. Provide the name, position title and suitability level held by the former incumbent. If the employee is filling a new position, provide a description of the position and the government will determine the appropriate security level.
3. Departing employees:
· Provide the name, position title, and security clearance level held by or pending for the individual.
· Perform and document the actions identified in the "Employee Separation Checklist", attached in Section J, ATTACHMENTS of this contract, when a contractor/subcontractor employee terminates work under this contract. All documentation shall be made available to the Project Officer and/or Contracting Officer upon request.
g. Commitment to Protect Non-Public Departmental Information Systems and Data
1.
Contractor Agreement
The Contractor and its subcontractors performing under this SOW shall not release, publish, or disclose non-public Departmental information to unauthorized personnel, and shall protect such information in accordance with provisions of the following laws and any other pertinent laws and regulations governing the confidentiality of such information:
-18 U.S.C. 641 (Criminal Code: Public Money, Property or Records) .   
-18 U.S.C. 1905 (Criminal Code: Disclosure of Confidential Information) 
-Public Law 96-511 (Paperwork Reduction Act)
2.
Contractor-Employee Non-Disclosure Agreements
Each contractor/subcontractor employee who may have access to non-public Department information under this contract shall complete the Commitment to Protect Non-Public Information - Contractor Agreement. A copy of each signed and witnessed Non-Disclosure agreement shall be submitted to the Project Officer prior to performing any work under the contract.
h.  Information System Security Plan
The contractor's draft ISSP submitted with its proposal shall be finalized in coordination with the Project Officer no later than 90 calendar days after contract award.
Following approval of its draft ISSP, the contractor shall update and resubmit its ISSP to the Project Officer every three years or when a major modification has been made to its internal system. The contractor shall use the current ISSP template in Appendix A of NIST SP 800-18, Guide to Developing Security Plans for Federal Information Systems. (http://csrc.nist.gov/publications/nistpubs/800-18-Rev1/sp800-18-Rev1-final.pdf). The details contained in the contractor's ISSP shall be commensurate with the size and complexity of the requirements of the SOW based on the System Categorization determined above in subparagraph (b) Security Categories and Levels of this Article.
Subcontracts: The contractor shall include similar information for any subcontractor performing under the SOW with the contractor whenever the submission of an ISSP is required.
ARTICLE H.9. ELECTRONIC AND INFORMATION TECHNOLOGY ACCESSIBILITY, HHSAR 352.270-19(b) (January 2008)
Pursuant to Section 508 of the Rehabilitation Act of 1973 (29 U.S.C. 794d), as amended by the

Workforce Investment Act of 1998, all electronic and information technology (EIT) products and services developed, acquired, maintained, and/or used under this contract/order must comply with the "Electronic and Information Technology Accessibility Provisions" set forth by the Architectural and Transportation Barriers Compliance Board (also referred to as the "Access Board") in 36 CFR part 1194. Information about Section 508 provisions is available at http://www.section508.gov. The complete text of Section 508 Final provisions can be accessed at http://www.accessboard.gov/secS08/provisions.htm.
The Section 508 standards applicable to this contract/order are identified in the [Statement of Work/Specification/Performance Work Statement]. The contractor must provide a written Section508 conformance certification due at the end of each order/contract exceeding $100,000 when the order/contract duration is one year or less. If it is determined by the Government that EIT products and services provided by the Contractor do not conform to the described accessibility in the Product Assessment Template, remediation of the products and/or services to the level of conformance specified in the vendor’s Product Assessment Template will be the responsibility of the Contractor at its own expense.
In the event of a modification(s) to the contract/order, which adds new EIT products and services or revised the type of, or specifications for, products and services the Contractor is to provide, including EIT deliverables such as electronic documents and reports, the Contracting Officer may require that the contractor submit a completed HHS Section 508 Product Assessment Template to assist the Government in determining that the EIT products and services support Section 508 accessibility requirements. Instructions for documenting accessibility via the HHS Section 508 Product Assessment Template may be found at http://508.hhs.gov.
[(End of HHSAR 352.270-19(b)]
Prior to the Contracting Officer exercising an option for a subsequent performance period/additional quantity or adding increment funding for a subsequent performance period under this contract, as applicable, the Contractor must provide a Section 508 Annual Report to the Contracting Officer and Contracting Officer’s Technical Representative (also known as Project Officer or Contracting Officer’s Representative). Unless otherwise directed by the Contracting Officer in writing, the Contractor shall provide the cited report in accordance with the following schedule. Instructions for completing the report are available at: http://508.hhs.gov under the heading Vendor Information and Documents. The Contractor’s failure to submit a timely and properly completed report may jeopardize the Contracting Officer’s exercising an option or adding incremental funding, as applicable.

Schedule for Contractor Submission of Section 508 Annual Report:

[End of HHSAR 352.270-19(c)]

 ARTICLE H.10. PUBLICATION AND PUBLICITY
In addition to the requirements set forth in HHSAR Clause 352.270-6, Publications and Publicity incorporated by reference in SECTION I of this contract, the contractor shall acknowledge the support of the National Institutes of Health whenever publicizing the work under this contract in any media by including an acknowledgment substantially as follows:
"This project has been funded in whole or in part with Federal funds from the National Center for Research Resources, National Institutes of Health, Department of Health and Human Services, under Contract No. HHSN268200700031C"
ARTICLE H.11. REVIEW OF MANUSCRIPTS

In order to balance the oversight responsibility of the National Heart, Lung, and Blood Institute -

(NHLBI) with the authorization provided the Contractor by the Rights in Data clause of this contract, the NHLBI has established a process to review manuscripts produced under this contract. Please note that the NHLBI does not require contractors to seek the Institute’s approval of manuscripts. 
In order to have sufficient time to conduct a meaningful review, please provide to the Institute’s Project Officer and Contracting Officer advance notice of intent to submit a manuscript for publication at least 45 days prior to submission to the publisher. The advance notice should briefly describe the plans for publication of the manuscript. Concurrently or as soon as possible following this notice, provide a copy of the manuscript to the Project Officer. 
Any comments from the NHLBI will be provided in writing within 15 days after receipt of the manuscript by the Project Officer. Comments expressed by the NHLBI about the manuscript shall not be a cause for action under the Disputes clause of the contract by either NHLBI or the Contractor, since the NHLBI does not approve manuscripts and draft manuscripts are not contract deliverables
ARTICLE H.12.
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 HHS Inspector General's Office in writing or on the Inspector General's Hotline. The toll free number is 1-800-HHS-TIPS (1-800-447-8477). All telephone calls will be handled confidentially. The e-mail 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
ARTICLE H.13. OBTAINING AND DISSEMINATING BIOMEDICAL RESEARCH RESOURCES

Unique research resources arising from NIH-funded research are to be shared with the scientific research community. N1H provides guidance, entitled, "Sharing Biomedical Research Resources: Principles and Guidelines for Recipients of NIH Research Grants and Contracts," (Federal Register Notice, December 23, 1999 [64 FR 72090]), concerning the appropriate terms for disseminating and acquiring these research resources. This guidance, found at : http://ott.od.nih.qov/NewPages/64FR72090.pdf is intended to help contractors ensure that the conditions they impose and accept on the transfer of research tools will facilitate further biomedical research, consistent with the requirements of the Bayh-Dole Act and NIH funding policy. Note: For the purposes of this Article, the terms, "research tools", "research materials", and "research resources" are used interchangeably and have the same meaning.

ARTICLE H.14. SHARING RESEARCH DATA

The NIH endorses the sharing of final research data to serve health, this contract is expected to generate research data that must be shared with the public and other researchers. NIH’s data sharing policy may be found at the following Web site: 
http://grants.nih.gov/grants/guide/notice-files/NOT-OD-O3-O32.html 
NIH recognizes that data sharing may be complicated or limited, in some cases, by institutional policies, local IRB rules, as well as local, state and Federal laws and regulations, including the Privacy Rule (see HHS-published documentation on the Privacy Rule at http://www.hhs.gov/ocr/).

The rights and privacy of people who participate in NIH-funded research must be protected at all times; thus, data intended for broader use should be free of identifiers that would permit linkages to individual research participants and variables that could lead to deductive disclosure of the identity of individual subjects.

ARTICLE H.15. 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 accessed at: http://www.usfa.fema.gov/hotel/index.htm.
ARTICLE H.16. NIH POLICY ON ENHANCING PUBLIC ACCESS TO ARCHIVED PUBLICATIONS RESULTING FROM NIH-FUNDED RESEARCH
The Policy requests that beginning May 2, 2005, NIH-funded investigators submit to the NIH National Library of Medicine's (NLM) PubMed Central (PMC) an electronic version of the author's final manuscript, upon acceptance for publication, resulting from research supported in whole or in part with direct costs from NIH. NIH defines the author's final manuscript as the final version accepted for journal publication, and includes all modifications from the publishing peer review process. The PMC archive will preserve permanently these manuscripts for use by the public, health care providers, educators, scientists, and NIH. The Policy directs electronic submissions to the NIH/NLM/PMC: http://www.pubmedcentral.nih.gov.
Additional information is available at http://grants.nih.gov/grants/guide/notice-files/NOT-OD-05-022.html.
ARTICLE H.17. GUIDELINES FOR INCLUSION OF WOMEN, MINORITIES, AND PERSONS

WITH DISABILITIES IN NIH-SUPPORTED CONFERENCES

Pursuant to the NIH Revitalization Act (P.L 103-43, Section 206), which adds Section 402(b) to the Public Health Service Act, it is required that NIH, "in conducting and supporting programs for research, research training, recruitment, and other activities, provide for an increase in the number of women and individuals from disadvantaged backgrounds (including racial and ethnic minorities) in the fields of biomedical and behavioral research." In addition, Section 504 of the Rehabilitation Act of 1973 and the Americans with Disabilities Act of 1990 require reasonable accommodations to be provided to individuals with disabilities.

It is NIH policy that organizers of scientific meetings should make a concerted effort to achieve appropriate representation of women, racial/ethnic minorities, and persons with disabilities, and other individuals who have been traditionally underrepresented in science, in all NIH sponsored and/or supported scientific meetings. Therefore, it is the contractor’s responsibility to ensure the inclusion of women, minorities, and persons with disabilities in all events when recruiting speakers and/or participants for meetings or conferences funded by this contract.

See the policy announcement for additional details and definitions at:

http://grants.nih.gov/grants/guide/notice-files/NOT-OD-O6-033.html
PART 5.0. – TECHNICAL PROPOSAL 
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Attachment 6. AUTONUM  – Procedure for Electronic Invoice Submission 
Electronic invoicing enables instantaneous submission of invoices, and provides vendors the capability of tracking invoice receipt, approval and payment online. It also validates the data elements of the invoice against the terms and available funding under the Subcontract/Purchase Order.

The following information details the entire process that is followed for Booz Allen vendors to submit invoices to Booz Allen online and to check invoice history online. 

Vendor Registration: 

The first step to becoming an Invoice Online (IOL) vendor is to register on the IOL website at: https://iol.bah.com. Follow the steps below to register online: 

Step 1: On the left side of the IOL Home Page, scroll down to the section titled “Register”. Click the blue underlined hyperlink for “Click Here to Register”. 

Step 2: Carefully review the Terms & Conditions for invoicing online using IOL. Please note that your vendor payment terms (ex. Net 30) are not expedited by using IOL. Payment will still adhere to the specified payment terms. If you agree to all the Terms & Conditions, click “Agree” at the bottom of the screen. 

Step 3: Complete the registration form with the appropriate information. Note that you may leave blank any information you do not have (ex. Booz Allen  Vendor Number). As an IOL vendor, click the first checkbox for: “If you plan on individual invoicing online, check this box”. Click “Submit” once you have completed the registration form. 

Step 4: Your registration will be reviewed and evaluated by the IOL Systems Team. Once your registration has been approved, you will be provided with your IOL Username (your Booz Allen  Vendor Number) and Password. 

Submitting Online Invoices:

Once you have been provided with your username and password, you may logon to IOL and begin the process of submitting invoices. 

Step 1: Logon to IOL at: https://iol.bah.com using the provided username and password. 

Step 2: The IOL Home Page will be displayed, which is customized for each vendor. Your vendor name and address will be displayed in the upper left corner of the page. The page also displays two graphs, showing you a visual snapshot of the statuses of your invoices, and the total amount invoiced on IOL to date. 

Step 3: To submit a new invoice, click the “New Invoice” link on the Home Page or found on the top navigation bar throughout the site. 

Step 4: A list of all Subcontract/Purchase Order (PO) Numbers that are open with Booz Allen Hamilton at that time will appear. The list will display the Release Number (internal Booz Allen  number), PO Date, Labor Category Description (of the first line item on the PO), and Contract Number. Using this information, locate the PO  that you wish to invoice against and click the blue highlighted PO Number. 

Step 5: An online invoice with pre-populated data directly from the Purchase Order will appear. The top portion of the invoice requests information pertaining to the invoice you are about to submit. Note that required fields (explained below) are marked with an * asterisk:

· Invoice Number – this is your company’s unique invoice number. Please note that duplicate invoice numbers cannot be processed by the Booz Allen Accounting System and may cause a delay in processing your invoice. Please ensure that duplicate invoice numbers are not used within a particular Purchase Order. 

Invoice Prepared By, Phone, Email – refers to the name of the person preparing the invoice, their phone number and email address

· Billing Start and End Date – refers to the period for which you are invoicing. This period must fall within the POP (Period of Performance) Start and End Dates in order to submit the invoice. 

· Check to ensure that the Remit To address displayed on the page is accurate. If the address is not accurate, please contact the Project Manager or Subcontracts Administrator responsible for the Subcontract or Purchase Order. 

Step 6: The line items portion of the invoice will display all the line items for Labor, Travel, ODC, and Fee (where applicable). Line item totals, subtotals for each funding category, and Total Funding will be shown. At a glance, you can view the Total Amount Invoiced to Date, the Amount Allocated on the Purchase Order and the balance remaining, against which you may still invoice. Note that only those lines that still have funding available on them will be open and allow you to enter information.

IMPORTANT: Do NOT use the dollar sign or the comma when entering dollar amount data. 

· Comments – used if you have any notes or comments that are helpful in invoice processing.

· This Invoice – enter the amount you wish to invoice at this time on each open line item. This field is displayed for FFP and CP type subcontracts.

· Invoice Quantity – enter the number of hours you wish to invoice for at this time, as appropriate. The total line item invoiced amount will be auto-calculated using the rates entered on the Purchase Order. This field is displayed for a T&M type subcontract.

Step 7: Once all information has been entered, click “Continue” to proceed to the next page. Any error messages will be displayed in red font at the top of the page. A button at the bottom of the page will instruct you to “Go Back”. Correct the information and click “Continue” to proceed. If there are no error messages, you will be displayed with a summary page for you to view the invoice information entered and ensure that all information is correct. Once you are satisfied with the invoice, click “Submit” to proceed to the last step. 

Step 8: The last step prior to submitting the invoice is to attach any necessary or supporting documentation that you may be required to submit (ex. timesheets, scanned receipts). To add an attachment, click the “Browse” button and locate the file on your computer for attaching. Click “Add Attachment” to attach the file to your invoice. You may attach as many files as necessary. Any format is accepted including: Word, Excel, PowerPoint, JPG, GIF, PDF. If you have access to a scanner and prefer to submit your receipts online vs. mailing receipts to Booz Allen, you may upload as an attachment the scanned receipt images. This will suffice as compliance with provision of receipts to Booz Allen. 
Step 9: Once you have completed uploading all attachments (if any), click “Done” to send the invoice to Booz Allen for review and payment. A confirmation message will appear informing you that your invoice has now been routed for approval within Booz Allen. If you cannot submit scanned receipts online, you will need to submit either original or photocopied receipts to the Accounts Payable department by mail or by fax with a printout of the IOL invoice submitted attached to the receipts.  Send receipts to:  

Booz Allen Hamilton,Inc.

Accounts Payable Subcontracts

13200 Woodland Park Road,

Herndon, VA  20171.

Fax number: 703-903-7480

Checking Invoice Status:

To check the status of your invoice, follow the steps below: 

Step 1: Click the “Invoice History” link on the top navigation bar.

Step 2: You can either input an Invoice Number and Invoice Date if you are searching for a particular invoice, or simply click “Search” to view all invoices submitted through IOL. 

Step 3: The PO Number, Release Number, Invoice Number, Invoice Date, Invoice Amount, and Status will be displayed for each invoice you have submitted on IOL. To open up an invoice, click the blue hyperlinked “Invoice Number” to view the invoice in read-only format. You may print this page to submit with your paper receipts to Booz Allen Accounts Payable. 

If you have any questions while submitting an online invoice using IOL, please contact: 

Booz Allen Help Desk at 1-877-927-8278 

Attachment 6.2– SECOND TIER SUBCONTRACTING PROCESS

As noted at Article 2.16 Subcontract and Assignment, Subcontractor has agreed to provide Booz Allen with semi-annual reporting on its second tier subcontracts through eSRS (Electronic Subcontracts Reporting System).  Subcontractor has identified its second tier subcontractors to Booz Allen Subcontracts.

Initial Steps

1. Subcontractor has provided a Small Business Subcontracting Plan in accordance with FAR 52.219-9 to Booz Allen Subcontracts.  The plan is on file in the Booz Allen Small Business Office (SBO), and identifies the Subcontractor’s intention to subcontract under this Agreement.

2. The Booz Allen SBO has communicated reporting dates and information to Subcontractor, so that ISR (Individual Subcontracting Report) reports may be submitted in eSRS.   The Booz Allen SBO may contact Subcontractor in March and September of each government fiscal year, providing dates for reporting input.  Subcontractor shall submit ISR reports into eSRS no later than March 30th and September 30th of each government fiscal year. 

Reporting

1. Subcontractor will report Small Business subcontracting through eSRS as directed, no later than the dates required (March 30 and September 30.)

2. The Booz Allen SBO will review the reporting within eSRS, and accept or reject the subcontracting report submitted by the first tier large business Subcontractor and provide the Subcontractor with details regarding rejection and required changes.  Subcontractor will submit a corrected report in the case of rejection.

Subcontractor will direct second tier subcontracting questions, by email, to the SBO, to the attention of Michael Stewart (stewart_michael@bah.com) 

Attachment 6.3 – 

[PASTE ADDITIONAL ATTACHMENT AS NEEDED]

 SIGNATURE AND AUTHORIZATION

EACH PARTY REPRESENTS THAT IT HAS READ THIS ENTIRE SUBCONTRACT AND AGREES TO PERFORM IN ACCORDANCE WITH THE TERMS AND CONDITIONS CONTAINED HEREIN. EACH SIGNATORY TO THIS DOCUMENT WARRANTS BY AFFIXING HIS OR HER DIGITAL SIGNATURE BELOW THAT HE OR SHE IS DULY AUTHORIZED TO BIND THE PARTY WHOM SUCH SIGNATORY REPRESENTS.  

e-COMMERCE TRANSACTIONS – The parties acknowledge that Booz Allen Hamilton has automated certain documents by transmitting and receiving documents electronically in substitution for conventional paper-based documents. The following are examples of documents which may be transmitted: Non-disclosure Agreements, Teaming Agreements, Subcontracts, Subcontract Modifications, Task Orders, and Task Order Modifications. The parties further acknowledge that such automated transactions are not rendered legally invalid or unenforceable solely by virtue of such transmission or reception.  

	Subcontractor:
Signed:

_____________________________
	Booz Allen Hamilton Inc:
Signed:

_____________________________

	
	

	
	

	
	


	official name of subcontractor
	Subcontract No.

	Firm Fixed Price Subcontract, Rev. August 2010
	Proprietary and Confidential
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