Addendum 3:  USRA Form 9B3 USRA Terms and Conditions - 
Noncommercial Purchase Orders Under U.S. Government Contract
I.  The following clauses in the USRA Purchase Order Terms and Conditions (Form 9B) are hereby modified as follows:

Changes:  (a) Buyer’s purchasing representatives may, at any time, by written order, without notice to any surety, make changes or additions within the general scope of this purchase order in any one or more of the following: (1) drawings designs, statement of work or specifications; (2) method of shipment or packing; (3) place of inspection, delivery or acceptance; (4) quantities, where reasonable; (5) delivery schedule, where reasonable, and (6) the amount of buyer furnished property. (b) If any such change casus an increase or decrease in the cost of or the time required for, performance of this purchase order, whether changed or not changed by any such written order, Seller shall notify Buyer in writing immediately and as appropriate equitable adjustment will be made in the price or time of performance or both, by written modification of this purchase order.  Any claim by seller for such adjustment must be asserted within fifteen (15) days, or any such other period as may be agreed on in writing by the parties, after seller’s receipt of notice of the change.  Nothing contained in this paragraph shall excuse seller from proceeding with the contract as changed.

Delivery:  (a) The parties expressly agree that time is and shall remain a material element of this purchase order and no acts of Buyer, including without limitation, modifications to this purchase order or acceptance of late deliveries, shall constitute a waiver of this clause. (b) Seller will deliver acceptable supplies and services in strict conformity with any delivery schedule and sipping instructions set forth in the purchase order issued to Seller by Buyer. Unless otherwise provided in this purchase order, delivery in whole or in part shall not be made more than ten (10) days prior to require delivery dates.  Buyer may return earlier deliveries at Seller’s risk and expense, in Buyer’s discretion.  Seller shall comply with the delivery schedule but shall not make material or production commitments in advance of such time as Seller agrees to be reasonably necessary to meet the scheduled without written approval from the Buyer.  Representatives of Buyer, the Government or both shall at all reasonable times have access to Seller’s facility for the purpose of assuring delivery in accordance with the schedule. (c) If Seller is unable to meet the required delivery schedules for any reason other than a change directed by the Buyer, Buyer shall have the option to: (1) terminate this purchase order, or (2) fill such purchase order or any portion there of from sources other than Seller and reduce Seller’s purchase order quantities accordingly at no increase in total price, without any penalty to Buyer.  Alternatively, the Buyer may require Seller to provide consideration for accepting such late deliveries.  Nothing herein shall limit Buyer’s rights or remedies under the Uniform Commercial Code.”
Disputes:  (a) Add the following to the existing Disputes clause: Disputes Related to Government Contract.”  Seller recognizes that it can have access to any Government appeals procedures only with the consent and participation of the Buyer, notwithstanding any provisions herein to the contrary,  if a decision under the prime contract is made by the Contracting Officer pursuant to the Contract Disputes Act of 1978 and such decision is also related to this contract, said decision, if binding upon Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as it relates to this contract.  If Buyer elects to appeal such a decision pursuant to the "Disputes" clause in Buyer's prime contract, any decision from such an appeal, if binding upon Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as it relates to this contract.  If Buyer elects not to appeal such a decision pursuant to the "Disputes" clause in the prime contract, Buyer shall promptly notify Seller, and Seller shall, to the extent of its interest, have the right to assert in Buyer's name at Seller's expense, Buyer's right to appeal from such a decision under the "Disputes" clause in the prime contract and any decision upon such an appeal with respect to such final decision, if binding upon Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as it relates to this contract.  The decision of the Contracting Officer, or if an appeal is taken as above provided, the decision on appeal, shall be final and conclusive between Buyer and Seller except that Seller shall have the rights reserved to Buyer under the Contract Disputes Act of 1978 to prosecute an appeal to a court of competent jurisdiction within the times specified by the Contract Disputes Act of 1978, in Buyer's name and at Seller's expense. Any final judgment by the courts, is binding upon Buyer and Seller insofar as it relates to this contract.

(b) If Seller is otherwise affected by any decision made by any representative of the Government arising under the prime contract which is also related to this contract from which an appeal under the "Disputes" clause of the prime contract is not available, said decision, if binding upon Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as it relates to this contract.  If Buyer elects to bring suit against the Government with respect to such decision, a final judgment of any suit, if binding upon Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as the question decided relates to this contract.  If Buyer elects not to bring suit against the Government with respect to such decision, Buyer shall promptly notify Seller and Seller shall, to the extent of its interest, have the right to bring suit against the Government in Buyer's name and at Seller's expense with respect to any such decision and a final judgment in any such suit, if binding upon the Buyer under the prime contract, shall in turn be binding upon Buyer and Seller insofar as it relates to this contract.

Termination for Convenience
Without limiting Buyer’s right to cancel this order for default of seller, Buyer may terminate all or any part of the work under this order and process Seller’s claims therefore in accordance with the provisions of the Termination Clause set forth in Part 52.249-2 of the Federal Acquisition Regulations as in effect on the date of this order.  Where necessary to make this FAR part applicable to this purchase order, “Contractor“ shall mean “Seller,” Contracting Officer“ shall mean “Buyer” and “Government” shall mean “Buyer” or “the Government.”  In paragraph(c), “120 days” is changed to “60 days.”  In paragraph (d), “15 days” is changed to “30 days,” and “45 days” is changed to “60 days,”  In paragraph (e) of 52.249-2, change “1 year” to “6 months or any extension thereto agreed to by both parties.” Settlement and payments under this clause may be subject to the approval of the Contracting Officer.
Termination for Cause:
Add the following to the clause of this name in USRA Form 9B: “Subparagraphs (a), (d) (e) and (f) of FAR 52.249-8 as in effect on the date of this Purchase Order shall apply to this Purchase Order.”
II.   The following clauses are added: 

Definitions

The clause at FAR 52.202-1 Definitions is incorporated herein by reference.
52.211-15 Defense Priority and Allocation Requirements.  (If PO face sheet indicates this is a rated order) 
This is a rated order certified for national defense, emergency preparedness, and energy program use, and the Contractor shall follow all the requirements of the Defense Priorities and Allocations System regulation (15 CFR 700). 

Compliance with Laws Unique to Government Contracts

Seller agrees to comply with 21 U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. 327 et seq., Contract Work Hours and Safety Standards Act; 41 USC 51-58, Anti-Kickback Act of 1988; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40119 Fly American and 41 U.S.C. 423 relating to procurement integrity.
III.   In addition, the following additional terms set forth in the FAR in effect as of the date of the prime contract or higher tier subcontract are hereby incorporated into this purchase order.  In all clauses listed herein, the terms “Government” “Contracting Officer” and “Contractor” shall be revised to suitably identify the contracting parties herein and effect the proper intent of the clause except as further modified or clarified below.  However, the words “Government” and “Contracting Officer” do not change when a right, act, authorization or obligation can only be performed or granted by the U.S. Government or the prime Contracting Officer or a duly authorized representative of the Government and when title to property is to be directly transferred to the Government.  “Subcontractor” shall mean “Seller’s subcontractor” under this Purchase Order.  The listed FAR clauses are incorporated herein:
(a) All Orders:
52.203-3 Gratuities

52.230-5 Covenant Against Contingent Fees

52.203-7 Anti-Kickback Procedures
52.203-6 Restrictions on Subcontractor Sales to the Government

52.204-2 Security Requirements (Applies if work requires access to classified information)

52.204-10  Reporting Executive Compensation and First Tier Subcontract Awards  (Subparagraph c (1) does not apply.  If Subcontractor meets the thresholds specified in paragraph (d) of the clause, Subcontractor shall report required executive compensation by posting  the information to the Government’s FSRS database at http://www.fsrs.gov.  All information posted will be available to the general public.)
52.222-21 Prohibition of Segregated Facilities
52.222-35 Equal Opportunity for Veterans

52.222-36 Affirmative Action for Workers with Disabilities

52.222-26 Equal Opportunity
52.222-50 Combating Trafficking in Persons, Alternate I of 52.222-50 as applicable
52.222-51 Exemption from Application of the service Contract Act to Contracts for Maintenance, Calibration or Repair of Certain Equipment- --Requirements

52.223-6 Drug-Free Workplace

52.223-18 Encouraging Contractor Policies to Ban Text Messaging  While Driving

52.227-1 Authorization and Consent (Applies if the Prime Contract Contains this Clause)
52.244-6 Subcontracts for Commercial Items

52.247-64 Preference for Privately Owned U.S. Flag Commercial Vehicles (Except for subparagraph (e) (4))
52.222-54 Employment Eligibility Verification - Applies to subcontracts for:

(1) (i) Commercial or noncommercial services (except for commercial services that are part of the purchase of a COTS item (or an item that would be a COTS item, but for minor modifications), performed by the COTS provider, and are normally provided for that COTS item); or (ii) Construction; (2) Has a value of more than $3,500; and 

(3) Includes work performed in the United States. 
52.242-15 Stop Work Order

(b) Orders of $10,000 and Greater:

52. 222-36 Affirmative Action for Workers with Disabilities
(c) Orders of $30,000 and Greater:

52.209-6
   Protecting the Government ‘s Interest When Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment
(d) Orders of $150,000 and Greater:

52.203-12 Limitation on Payments to Influence Certain Federal Transactions 

52.219-8  Utilization of Small Business Concerns (in all subcontracts that offer further subcontracting opportunities) 

52.222-35 Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era and Other Eligible Veterans

52.222-36 Affirmative Action for Workers with Disabilities

52.222-39 Notification of Employee Rights Concerning Payment of Union Dues or Fees

(e)  Orders of $700,000 and Greater:

52.215-12 Subcontractor Cost and Pricing data

52.219-9 Small Business Subcontracting Plan (Applies unless the Subcontractor is a small business concern. USRA’s subcontracting plan, where there is one, is incorporated herein by reference.)

52.230-2 Cost Accounting Standards

52.230-3 Disclosure and Consistency of Cost Accounting Practices

52.230-6 Administration of Cost Accounting Standards

52.244-6 Subcontracts for Commercial Items, Alt. I except for subparagraph (e) which is deleted.

(f) Orders of $5 Million and Greater:
52.203-13, Contractor Code of Business Ethics and Conduct (if performance period is 120 days or more)

52.203-14, Display of Hotline Poster(s)

18252.203-70 Display of Inspector General Hotline Posters
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