TERMSAND CONDITIONS

1 SCOPE

a. The prices, terms and conditions stated undeci@péem Number 132-51 Information
Technology Professional Services apply exclusivelylT Services within the scope of this
Information Technology Schedule.

b. The Contractor shall provide services at the awhdr’'s facility and/or at the ordering
activity location, as agreed to by the Contractat the ordering activity.

2. PERFORMANCE INCENTIVES

a. Performance incentives may be agreed upon betieeontractor and the ordering
activity on individual fixed price orders or BlartkBurchase Agreements under this contract in
accordance with this clause.

b. The ordering activity must establish a maximumfgrenance incentive price for these
services and/or total solutions on individual osder Blanket Purchase Agreements.

C. Incentives should be designed to relate resueliéesed by the contractor to specified
targets. To the maximum extent practicable, onderactivities shall consider establishing
incentives where performance is critical to theeoij activity’'s mission and incentives are
likely to motivate the contractor. Incentives s$l@ based on objectively measurable tasks.

3. ORDER

a. Agencies may use written orders, EDI orders, Kdaupurchase agreements, individual
purchase orders, or task orders for ordering sesviender this contract. Blanket Purchase
Agreements shall not extend beyond the end of ehéract period; all services and delivery shall
be made and the contract terms and conditions sbiatinue in effect until the completion of the
order. Orders for tasks which extend beyond theafiyear for which funds are available shall
include FAR 52.232-19 (Deviation — May 2003) Availdy of Funds for the Next Fiscal Year.
The purchase order shall specify the availabilityfumds and the period for which funds are
available.

b. All task orders are subject to the terms and itimm3 of the contract. In the event of
conflict between a task order and the contractctimract will take precedence.

4, PERFORMANCE OF SERVICES

a. The Contractor shall commence performance oficswon the date agreed to by the
Contractor and the ordering activity.

b. The Contractor agrees to render services onlynglunormal working hours, unless
otherwise agreed to by the Contractor and the orglectivity.

C. The ordering activity should include the criteioa satisfactory completion for each task
in the Statement of Work or Delivery Order. Seegicshall be completed in a good and
workmanlike manner.



d. Any Contractor travel required in the performanédT Services must comply with the
Federal Travel Regulation or Joint Travel Regulaicas applicable, in effect on the date(s) the
travel is performed. Established Federal Governrpentdiem rates will apply to all Contractor
travel. Contractors cannot use GSA city pair caots.

5. STOP-WORK ORDER (FAR 52.242-15) (AUG 1989)

(a) The Contracting Officer may, at any time, bytten order to the Contractor, require the
Contractor to stop all, or any part, of the worKezhfor by this contract for a period of 90 days
after the order is delivered to the Contractor, Bomdany further period to which the parties may
agree. The order shall be specifically identifiedaastop-work order issued under this clause.
Upon receipt of the order, the Contractor shall adrately comply with its terms and take all
reasonable steps to minimize the incurrence ofscalébcable to the work covered by the order
during the period of work stoppage. Within a perad®0 days after a stop-work is delivered to
the Contractor, or within any extension of thatigeito which the parties shall have agreed, the
Contracting Officer shall either-

D) Cancel the stop-work order; or

2) Terminate the work covered by the order as piediin the Default, or the
Termination for Convenience of the Government, sdaof this contract.

(b) If a stop-work order issued under this clauseaisceled or the period of the order or any
extension thereof expires, the Contractor shallmeswork. The Contracting Officer shall make
an equitable adjustment in the delivery scheduleootract price, or both, and the contract shall
be modified, in writing, accordingly, if-

D) The stop-work order results in an increase i tilme required for, or in the
Contractor's cost properly allocable to, the penfamce of any part of this contract; and

2) The Contractor asserts its right to the adjestinwithin 30 days after the end of
the period of work stoppage; provided, that, if @entracting Officer decides the facts
justify the action, the Contracting Officer may ea@ and act upon the claim submitted
at any time before final payment under this corttrac

(© If a stop-work order is not canceled and theknaovered by the order is terminated for
the convenience of the Government, the Contradiffiger shall allow reasonable costs resulting
from the stop-work order in arriving at the termioa settlement.

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

6. INSPECTION OF SERVICES

The Inspection of Services—Fixed Price (AUG 1998g\fation — May 2003) clause at FAR
52.246-4 applies to firm-fixed price orders placedder this contract. The Inspection—
Time-and-Materials and Labor-Hour (JAN 1986) (Déwvia — May 2003) clause at FAR
52.246-6 applies to time-and-materials and labarrlooders placed under this contract.

7. RESPONSIBILITIESOF THE CONTRACTOR



The Contractor shall comply with all laws, ordinaacand regulations (Federal, State, City, or
otherwise) covering work of this character. If #red product of a task order is software, then
FAR 52.227-14 (Deviation — May 2003) Rights in Dat&eneral, may apply.

8. RESPONSIBILITIESOF THE ORDERING ACTIVITY

Subject to security regulations, the ordering atgtishall permit Contractor access to all faciktie
necessary to perform the requisite IT Services.

0. INDEPENDENT CONTRACTOR

All IT Services performed by the Contractor undee terms of this contract shall be as an
independent Contractor, and not as an agent orogeplof the ordering activity.

10. ORGANIZATIONAL CONFLICTSOF INTEREST
a. Definitions.

“Contractor” means the person, firm, unincorporaésdociation, joint venture, partnership, or
corporation that is a party to this contract.

“Contractor and its affiliates” and “Contractor itg affiliates” refers to the Contractor, its chief
executives, directors, officers, subsidiaries, liatks, subcontractors at any tier, and consultants
and any joint venture involving the Contractor, asmtity into or with which the Contractor
subsequently merges or affiliates, or any othecessor or assignee of the Contractor.

An “Organizational conflict of interest” exists winéhe nature of the work to be performed under
a proposed ordering activity contract, without somasetriction on ordering activities by the
Contractor and its affiliates, may either (i) reésuil an unfair competitive advantage to the
Contractor or its affiliates or (ii) impair the Coactor’s or its affiliates’ objectivity in perforimg
contract work.

b. To avoid an organizational or financial conflaftinterest and to avoid prejudicing the
best interests of the ordering activity, orderingtivéties may place restrictions on the
Contractors, its affiliates, chief executives, diogs, subsidiaries and subcontractors at any tier
when placing orders against schedule contractsh ®&strictions shall be consistent with FAR
9.505 and shall be designed to avoid, neutralizanitigate organizational conflicts of interest
that might otherwise exist in situations relatedndividual orders placed against the schedule
contract. Examples of situations, which may reguéstrictions, are provided at FAR 9.508.

11. INVOICES

The Contractor, upon completion of the work ordesdthll submit invoices for IT/EC services.
Progress payments may be authorized by the ordaditigty on individual orders if appropriate.
Progress payments shall be based upon completiatefofed milestones or interim products.
Invoices shall be submitted monthly for recurringrvices performed during the preceding
month.

12. PAYMENTS



For firm-fixed price orders the ordering activithadl pay the Contractor, upon submission of
proper invoices or vouchers, the prices stipulateahis contract for service rendered and
accepted. Progress payments shall be made onlyh vels¢horized by the order. For
time-and-materials orders, the Payments under BnekMaterials and Labor-Hour Contracts at
FAR 52.232-7 (DEC 2002), (Alternate Il — Feb 20(Pleviation — May 2003) applies to
time-and-materials orders placed under this contr&or labor-hour orders, the Payment under
Time-and-Materials and Labor-Hour Contracts at F#9=32-7 (DEC 2002), (Alternate 1l — Feb
2002) (Deviation — May 2003) applies to labor-hotders placed under this contract.

13. RESUMES

Resumes shall be provided to the GSA Contractinic@for the user ordering activity upon
request.

14. INCIDENTAL SUPPORT COSTS

Incidental support costs are available outside gbepe of this contract. The costs will be
negotiated separately with the ordering activitpaetordance with the guidelines set forth in the
FAR.

15. APPROVAL OF SUBCONTRACTS

The ordering activity may require that the Contacteceive, from the ordering activity's
Contracting Officer, written consent before placiagy subcontract for furnishing any of the
work called for in a task order.



