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Contract Clauses
FAR 52.214-26 Audit and Records–Sealed Bidding
As prescribed in 14.201-7(a), insert the following clause:
AUDIT AND RECORDS—SEALED BIDDING (MAR 2009)
(a) As used in this clause, “records” includes books, documents, accounting

procedures and practices, and other data, regardless of type and regardless of
whether such items are in written form, in the form of computer data, or in any other
form.
(b) Cost or pricing data. If the Contractor has been required to submit
cost or pricing data in connection with the pricing of any modification to this
contract, the Contracting Officer, or an authorized representative of the Contracting
Officer, in order to evaluate the accuracy, completeness, and currency of the cost or
pricing data, shall have the right to examine and audit all of the Contractor’s
records, including computations and projections, related to—
(1) The proposal for the modification;
(2) The discussions conducted on the proposal(s), including
those related to negotiating;
(3) Pricing of the modification; or
(4) Performance of the modification.

Contract Clauses
FAR 52.214-26 Audit and Records–Sealed Bidding (cont.)
(c) Comptroller General. In the case of pricing any modification, the Comptroller
General of the United States, or an authorized representative, shall have the same rights as
specified in paragraph (b) of this clause and also the right to interview any current employee
regarding such transactions.
(d) Availability. The Contractor shall make available at its office at all reasonable
times the materials described in paragraph (b) of this clause, for examination, audit, or
reproduction, until 3 years after final payment under this contract, or for any other period
specified in Subpart 4.7 of the Federal Acquisition Regulation (FAR). FAR Subpart 4.7,
Contractor Records Retention, in effect on the date of this contract, is incorporated by
reference in its entirety and made a part of this contract.
(1) If this contract is completely or partially terminated, the records relating to
the work terminated shall be made available for 3 years after any resulting final
termination settlement.
(2) Records pertaining to appeals under the Disputes clause or to litigation or the
settlement of claims arising under or relating to the performance of this contract
shall be made available until disposition of such appeals, litigation, or claims.

(e) The Contractor shall insert a clause containing all the provisions of this clause,
including this paragraph (e), in all subcontracts expected to exceed the threshold in
FAR 15.403-4(a)(1) for submission of cost or pricing data.
(End of clause)

Contract Clauses
FAR 52.233-1 Disputes
As prescribed in 33.215, insert the following clause:
DISPUTES (JULY 2002)

(a) This contract is subject to the Contract Disputes Act of 1978, as amended
(41 U.S.C. 601-613).
(b) Except as provided in the Act, all disputes arising under or relating to this
contract shall be resolved under this clause.
(c) “Claim,” as used in this clause, means a written demand or written assertion by
one of the contracting parties seeking, as a matter of right, the payment of
money in a sum certain, the adjustment or interpretation of contract terms, or
other relief arising under or relating to this contract. However, a written
demand or written assertion by the Contractor seeking the payment of money
exceeding $100,000 is not a claim under the Act until certified. A voucher,
invoice, or other routine request for payment that is not in dispute when
submitted is not a claim under the Act. The submission may be converted to a
claim under the Act, by complying with the submission and certification

Contract Clauses
FAR 52.233-1 Disputes (cont.)
requirements of this clause, if it is disputed either as to liability or amount or is not acted
upon in a reasonable time.
(d) (1) A claim by the Contractor shall be made in writing and, unless otherwise stated in
this contract, submitted within 6 years after accrual of the claim to the Contracting
Officer for a written decision. A claim by the Government against the Contractor shall
be subject to a written decision by the Contracting Officer.
(2)(i) The Contractor shall provide the certification specified in paragraph (d)(2)(iii) of
this clause when submitting any claim exceeding $100,000.
(ii) The certification requirement does not apply to issues in controversy that
have not been submitted as all or part of a claim.
(iii) The certification shall state as follows: “I certify that the claim is made in
good faith; that the supporting data are accurate and complete to the best of my
knowledge and belief; that the amount requested accurately reflects the contract
adjustment for which the Contractor believes the Government is liable; and that I
am duly authorized to certify the claim on behalf of the Contractor.”
(3) The certification may be executed by any person duly authorized to bind the
Contractor with respect to the claim.

Contract Clauses
FAR 52.233-1 Disputes (cont.)
(e) For Contractor claims of $100,000 or less, the Contracting Officer must, if
requested in writing by the Contractor, render a decision within 60 days of the
request. For Contractor-certified claims over $100,000, the Contracting Officer
must, within 60 days, decide the claim or notify the Contractor of the date by
which the decision will be made.
(f) The Contracting Officer’s decision shall be final unless the Contractor appeals or
files a suit as provided in the Act.
(g) If the claim by the Contractor is submitted to the Contracting Officer or a claim
by the Government is presented to the Contractor, the parties, by mutual
consent, may agree to use alternative dispute resolution (ADR). If the Contractor
refuses an offer for ADR, the Contractor shall inform the Contracting Officer, in
writing, of the Contractor’s specific reasons for rejecting the offer.
(h) The Government shall pay interest on the amount found due and unpaid from
(1) the date that the Contracting Officer receives the claim (certified, if
required); or (2) the date that payment otherwise would be due, if that date is
later, until the date of payment. With regard to claims having defective
certifications, as defined in FAR 33.201, interest shall be paid from the date that

Contract Clauses
FAR 52.233-1 Disputes (cont.)
the Contracting Officer initially receives the claim. Simple interest on claims
shall be paid at the rate, fixed by the Secretary of the Treasury as provided in
the Act, which is applicable to the period during which the Contracting Officer
receives the claim and then at the rate applicable for each 6-month period as
fixed by the Treasury Secretary during the pendency of the claim.
(i) The Contractor shall proceed diligently with performance of this contract,
pending final resolution of any request for relief, claim, appeal, or action
arising under the contract, and comply with any decision of the Contracting
Officer.
(End of clause)

Contract Clauses
FAR 52.236-2 Differing Site Conditions (cont.)
(c) No request by the Contractor for an equitable adjustment to the contract under
this clause shall be allowed, unless the Contractor has given the written notice
required; provided, that the time prescribed in paragraph (a) of this clause for
giving written notice may be extended by the Contracting Officer.
(d) No request by the Contractor for an equitable adjustment to the contract for
differing site conditions shall be allowed if made after final payment under this
contract.
(End of clause)

Contract Clauses
FAR 52.242-14 Suspension of Work
As prescribed in 42.1305(a), insert the following clause in solicitations and contracts when a
fixed-price construction or architect-engineer contract is contemplated:
SUSPENSION OF WORK (APR 1984)

(a) The Contracting Officer may order the Contractor, in writing, to suspend,
delay, or interrupt all or any part of the work of this contract for the period of
time that the Contracting Officer determines appropriate for the convenience
of the Government.
(b) If the performance of all or any part of the work is, for an unreasonable period
of time, suspended, delayed, or interrupted (1) by an act of the Contracting
Officer in the administration of this contract, or (2) by the Contracting
Officer’s failure to act within the time specified in this contract (or within a
reasonable time if not specified), an adjustment shall be made for any increase
in the cost of performance of this contract (excluding profit) necessarily
caused by the unreasonable suspension, delay, or interruption, and the contract
modified in writing accordingly. However, no adjustment shall be made under
this clause for any suspension, delay, or interruption to the extent that

Contract Clauses
FAR 52.242-14 Suspension of Work (cont.)
performance would have been so suspended, delayed, or interrupted by any
other cause, including the fault or negligence of the Contractor, or for which
an equitable adjustment is provided for or excluded under any other term or
condition of this contract.
(c) A claim under this clause shall not be allowed—
(1) For any costs incurred more than 20 days before the Contractor shall have
notified the Contracting Officer in writing of the act or failure to act involved
(but this requirement shall not apply as to a claim resulting from a suspension
order); and
(2) Unless the claim, in an amount stated, is asserted in writing as soon as
practicable after the termination of the suspension, delay, or interruption, but
not later than the date of final payment under the contract.
(End of clause)

Contract Clauses
FAR 52.242-15 Stop-Work Order
As prescribed in 42.1305(b), insert the following clause. The “90-day” period stated in the
clause may be reduced to less than 90 days.
STOP-WORK ORDER (AUG 1989)

(a) The Contracting Officer may, at any time, by written order to the Contractor,
require the Contractor to stop all, or any part, of the work called for by this
contract for a period of 90 days after the order is delivered to the Contractor,
and for any further period to which the parties may agree. The order shall be
specifically identified as a stop-work order issued under this clause. Upon
receipt of the order, the Contractor shall immediately comply with its terms
and take all reasonable steps to minimize the incurrence of costs allocable to
the work covered by the order during the period of work stoppage. Within a
period of 90 days after a stop-work is delivered to the Contractor, or within
any extension of that period to which the parties shall have agreed, the
Contracting Officer shall either—
(1) Cancel the stop-work order; or

Contract Clauses
FAR 52.242-15 Stop-Work Order (cont.)
(2) Terminate the work covered by the order as provided in the Default, or
the Termination for Convenience of the Government, clause of this contract.
(b) If a stop-work order issued under this clause is canceled or the period of the
order or any extension thereof expires, the Contractor shall resume work. The
Contracting Officer shall make an equitable adjustment in the delivery
schedule or contract price, or both, and the contract shall be modified, in
writing, accordingly, if—
(1) The stop-work order results in an increase in the time required for, or in the
Contractor’s cost properly allocable to, the performance of any part of this
contract; and
(2) The Contractor asserts its right to the adjustment within 30 days after the
end of the period of work stoppage; provided, that, if the Contracting Officer
decides the facts justify the action, the Contracting Officer may receive and act
upon the claim submitted at any time before final payment under this contract.
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FAR 52.242-15 Stop-Work Order (cont.)
(c) If a stop-work order is not canceled and the work covered by the order is
terminated for the convenience of the Government, the Contracting Officer
shall allow reasonable costs resulting from the stop-work order in arriving at
the termination settlement.
(d) If a stop-work order is not canceled and the work covered by the order is
terminated for default, the Contracting Officer shall allow, by equitable
adjustment or otherwise, reasonable costs resulting from the stop-work order.
(End of clause)

Contract Clauses
FAR 52.242-17 Government Delay of Work
As prescribed in 42.1305(c), insert the following clause in solicitations and contracts when a
fixed-price contract is contemplated for supplies other than commercial or modifiedcommercial items. The clause use is optional when a fixed-price contract is
contemplated for services, or for supplies that are commercial or modified-commercial
items.
GOVERNMENT DELAY OF WORK (APR 1984)

(a) If the performance of all or any part of the work of this contract is delayed or
interrupted (1) by an act of the Contracting Officer in the administration of this
contract that is not expressly or impliedly authorized by this contract, or (2) by
a failure of the Contracting Officer to act within the time specified in this
contract, or within a reasonable time if not specified, an adjustment (excluding
profit) shall be made for any increase in the cost of performance of this
contract caused by the delay or interruption and the

Contract Clauses
FAR 52.242-17 Government Delay of Work (cont.)
performance dates and any other contractual term or condition affected by the
delay or interruption. However, no adjustment shall be made under this clause
for any delay or interruption to the extent that performance would have been
delayed or interrupted by any other cause, including the fault or negligence of
the Contractor, or for which an adjustment is provided or excluded under any
other term or condition of this contract.
(b) A claim under this clause shall not be allowed—
(1) For any costs incurred more than 20 days before the Contractor shall have
notified the Contracting Officer in writing of the act or failure to act involved;
and
(2) Unless the claim, in an amount stated, is asserted in writing as soon as
practicable after the termination of the delay or interruption, but not later than
the day of final payment under the contract.
(End of clause)

Contract Clauses
FAR 52.243-4 Changes
As prescribed in 43.205(d), insert the following clause: The 30-day period may be varied
according to agency procedures.
CHANGES (JUNE 2007)

(a) The Contracting Officer may, at any time, without notice to the sureties, if any,
by written order designated or indicated to be a change order, make changes in
the work within the general scope of the contract, including changes—
(1) In the specifications (including drawings and designs);
(2) In the method or manner of performance of the work;
(3) In the Government-furnished property or services; or
(4) Directing acceleration in the performance of the work.
(b) Any other written or oral order (which, as used in this paragraph (b), includes
direction, instruction, interpretation, or determination) from the Contracting
Officer that causes a change shall be treated as a change order under this
clause; Provided, that the Contractor gives the Contracting Officer written
notice stating—
(1) The date, circumstances, and source of the order; and

Contract Clauses
FAR 52.243-4 Changes (cont.)
(2) That the Contractor regards the order as a change order.
(c) Except as provided in this clause, no order, statement, or conduct of the
Contracting Officer shall be treated as a change under this clause or entitle the
Contractor to an equitable adjustment.
(d) If any change under this clause causes an increase or decrease in the
Contractor’s cost of, or the time required for, the performance of any part of
the work under this contract, whether or not changed by any such order, the
Contracting Officer shall make an equitable adjustment and modify the
contract in writing. However, except for an adjustment based on defective
specifications, no adjustment for any change under paragraph (b) of this clause
shall be made for any costs incurred more than 20 days before the Contractor
gives written notice as required. In the case of defective specifications for
which the Government is responsible, the equitable adjustment shall include
any increased cost reasonably incurred by the Contractor in attempting to
comply with the defective specifications.

Contract Clauses
FAR 52.243-4 Changes (cont.)
(e) The Contractor must assert its right to an adjustment under this clause within
30 days after (1) receipt of a written change order under paragraph (a) of this
clause or (2) the furnishing of a written notice under paragraph (b) of this
clause, by submitting to the Contracting Officer a written statement describing
the general nature and amount of the proposal, unless this period is extended
by the Government. The statement of proposal for adjustment may be included
in the notice under paragraph (b) of this clause.
(f) No proposal by the Contractor for an equitable adjustment shall be allowed if
asserted after final payment under this contract.
(End of clause)

Contract Clauses
FAR 52.248-1 Value Engineering – Architect-Engineer
As prescribed in 48.201(f), insert the following clause:
VALUE ENGINEERING—ARCHITECT-ENGINEER (MAR 1990)

(a) General. The Contractor shall (1) perform value engineering (VE) services and
submit progress reports as specified in the Schedule; and (2) submit to the
Contracting Officer any resulting value engineering proposals (VEP’s). Value
engineering activities shall be performed concurrently with, and without delay
to, the schedule set forth in the contract. The services shall include VE
evaluation and review and study of design documents immediately following
completion of the 35 percent design state or at such stages as the Contracting
Officer may direct. Each separately priced line item for VE services shall
define specifically the scope of work to be accomplished and may include VE
studies of items other than design documents. The Contractor shall be paid as
the contract specifies for this effort, but shall not share in savings which may
result from acceptance and use of VEP’s by the Government.

Contract Clauses
FAR 52.248-1 Value Engineering – Architect-Engineer (cont.)
(b) Definitions. “Life cycle cost,” as used in this clause, is the sum of all costs over the
useful life of a building, system or product. It includes the cost of design,
construction, acquisition, operation, maintenance, and salvage (resale) value, if any.
“Value engineering,” as used in this clause, means an organized effort to analyze the
functions of systems, equipment, facilities, services, and supplies for the purpose of
achieving the essential functions at the lowest life cycle cost consistent with required
performance, reliability, quality, and safety.
“Value engineering proposal,” as used in this clause, means, in connection with an AE contract, a change proposal developed by employees of the Federal Government or
contractor value engineering personnel under contract to an agency to provide value
engineering services for the contract or program.
(c) Submissions. After award of an architect-engineering contract the contractor shall—
(1) Provide the Government with a fee breakdown schedule for the VE services (such
as criteria review, task team review, and bid package review) included in the contract
schedule;

Contract Clauses
FAR 52.248-1 Value Engineering – Architect-Engineer (cont.)
(2) Submit, for approval by the Contracting Officer, a list of team members and
their respective resumes representing the engineering disciplines required to
complete the study effort, and evidence of the team leader’s qualifications and
engineering discipline. Subsequent changes or substitutions to the approved VE
team shall be submitted in writing to the Contracting Officer for approval; and
(3) The team leader shall be responsible for pre-study work assembly and shall edit,
reproduce, and sign the final report and each VEP. All VEP’s, even if submitted
earlier as an individual submission, shall be contained in the final report.
(d) VEP preparation. As a minimum, the contractor shall include the following
information in each VEP:
(1) A description of the difference between the existing and proposed design, the
comparative advantages and disadvantages of each, a justification when an item’s
function is being altered, the effect of the change on system or facility performance,
and any pertinent objective test data.

Contract Clauses
FAR 52.248-1 Value Engineering – Architect-Engineer (cont.)
(2) A list and analysis of design criteria or specifications that must be changed if the
VEP is accepted.
(3) A separate detailed estimate of the impact on project cost of each VEP, if
accepted and implemented by the Government.
(4) A description and estimate of costs the Government may incur in implementing
the VEP, such as design change cost and test and evaluation cost.
(5) A prediction of any effects the proposed change may have on life cycle cost.
(6) The effect the VEP will have on design or construction schedules.
(e) VEP acceptance. Approved VEP’s shall be implemented by bilateral modification to
this contract.
(End of clause)

Contract Clauses
FAR 52.249-7 Termination (Fixed-Price Architect-Engineer)
As prescribed in 49.503(b), insert the following clause in solicitations and contracts for architectengineer services when a fixed-price contract is contemplated:
TERMINATION (FIXED-PRICE ARCHITECT-ENGINEER) (APR 1984)

(a) The Government may terminate this contract in whole or, from time to time, in part,
for the Government’s convenience or because of the failure of the Contractor to
fulfill the contract obligations. The Contracting Officer shall terminate by delivering
to the Contractor a Notice of Termination specifying the nature, extent, and effective
date of the termination. Upon receipt of the notice, the Contractor shall—
(1) Immediately discontinue all services affected (unless the notice directs
otherwise); and
(2) Deliver to the Contracting Officer all data, drawings, specifications, reports,
estimates, summaries, and other information and materials accumulated in
performing this contract, whether completed or in process.

Contract Clauses
FAR 52.249-7 Termination (Fixed-Price Architect-Engineer) (cont.)
(b) If the termination is for the convenience of the Government, the Contracting Officer
shall make an equitable adjustment in the contract price but shall allow no anticipated
profit on unperformed services.
(c) If the termination is for failure of the Contractor to fulfill the contract obligations, the
Government may complete the work by contract or otherwise and the Contractor shall
be liable for any additional cost incurred by the Government.
(d) If, after termination for failure to fulfill contract obligations, it is determined that the
Contractor had not failed, the rights and obligations of the parties shall be the same as
if the termination had been issued for the convenience of the Government.
(e) The rights and remedies of the Government provided in this clause are in addition to
any other rights and remedies provided by law or under this contract.
(End of clause)

Contract Clauses
FAR 52.249-10 Default (Fixed-Price Construction)
As prescribed in 49.504(c)(1), insert the following clause:
DEFAULT (FIXED-PRICE CONSTRUCTION) (APR 1984)

(a) If the Contractor refuses or fails to prosecute the work or any separable part,
with the diligence that will insure its completion within the time specified in
this contract including any extension, or fails to complete the work within this
time, the Government may, by written notice to the Contractor, terminate the
right to proceed with the work (or the separable part of the work) that has been
delayed. In this event, the Government may take over the work and complete it
by contract or otherwise, and may take possession of and use any materials,
appliances, and plant on the work site necessary for completing the work. The
Contractor and its sureties shall be liable for any damage to the Government
resulting from the Contractor’s refusal or failure to complete the work within
the specified time, whether or not the Contractor’s right to proceed with the
work is terminated. This liability includes any increased costs incurred by the
Government in completing the work.
(b) The Contractor’s right to proceed shall not be terminated nor the Contractor
charged with damages under this clause, if—

Contract Clauses
FAR 52.249-10 Default (Fixed-Price Construction) (cont.)
(1) The delay in completing the work arises from unforeseeable causes beyond
the control and without the fault or negligence of the Contractor. Examples of
such causes include—
(i) Acts of God or of the public enemy,
(ii) Acts of the Government in either its sovereign or contractual
capacity,
(iii) Acts of another Contractor in the performance of a contract with the
Government,
(iv) Fires,
(v) Floods,
(vi) Epidemics,
(vii) Quarantine restrictions,
(viii) Strikes,
(ix) Freight embargoes,
(x) Unusually severe weather, or
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FAR 52.249-10 Default (Fixed-Price Construction) (cont.)
(xi) Delays of subcontractors or suppliers at any tier arising from
unforeseeable causes beyond the control and without the fault or
negligence of both the Contractor and the subcontractors or suppliers; and
(2) The Contractor, within 10 days from the beginning of any delay (unless
extended by the Contracting Officer), notifies the Contracting Officer in writing
of the causes of delay. The Contracting Officer shall ascertain the facts and the
extent of delay. If, in the judgment of the Contracting Officer, the findings of fact
warrant such action, the time for completing the work shall be extended. The
findings of the Contracting Officer shall be final and conclusive on the parties,
but subject to appeal under the Disputes clause.
(c) If, after termination of the Contractor’s right to proceed, it is determined that the
Contractor was not in default, or that the delay was excusable, the rights and
obligations of the parties will be the same as if the termination had been issued
for the convenience of the Government.
(d) The rights and remedies of the Government in this clause are in addition to any
other rights and remedies provided by law or under this contract.
(End of clause)

Contract Clauses
FAR 52.249-14 Excusable Delays
As prescribed in 49.505(b), insert the following clause in solicitations and contracts for
supplies, services, construction, and research and development on a fee basis whenever
a cost-reimbursement contract is contemplated. Also insert the clause in time-andmaterial contracts, and labor-hour contracts. When used in construction contracts,
substitute the words “completion time” for “delivery schedule” in the last sentence of
the clause.
EXCUSABLE DELAYS (APR 1984)

(a) Except for defaults of subcontractors at any tier, the Contractor shall not be in
default because of any failure to perform this contract under its terms if the
failure arises from causes beyond the control and without the fault or
negligence of the Contractor. Examples of these causes are (1) acts of God or
of the public enemy, (2) acts of the Government in either its sovereign or
contractual capacity, (3) fires, (4) floods, (5) epidemics, (6) quarantine
restrictions, (7) strikes, (8) freight embargoes, and (9) unusually severe
weather. In each instance, the failure to perform must be beyond the control
and without the fault or negligence of the Contractor. “Default” includes
failure to make progress in the work so as to endanger performance.

Contract Clauses
FAR 52.249-14 Excusable Delays (cont.)
(b) If the failure to perform is caused by the failure of a subcontractor at any tier to
perform or make progress, and if the cause of the failure was beyond the
control of both the Contractor and subcontractor, and without the fault or
negligence of either, the Contractor shall not be deemed to be in default,
unless—
(1) The subcontracted supplies or services were obtainable from other sources;
(2) The Contracting Officer ordered the Contractor in writing to purchase these
supplies or services from the other source; and
(3) The Contractor failed to comply reasonably with this order.
(c) Upon request of the Contractor, the Contracting Officer shall ascertain the facts
and extent of the failure. If the Contracting Officer determines that any failure
to perform results from one or more of the causes above, the delivery schedule
shall be revised, subject to the rights of the Government under the termination
clause of this contract.
(End of clause)

Contract Clauses
GSAM 552.243-71 Equitable Adjustments
As prescribed in 543.205, insert the following clause:
EQUITABLE ADJUSTMENTS (JAN 2009)

(a) This clause governs the determination of equitable adjustments to which the
Contractor may be entitled under the “Changes” clause prescribed by FAR
52.243-4, the “Differing Site Conditions” clause prescribed by FAR 52.236-2,
and any other provision of this contract allowing entitlement to an equitable
adjustment. This clause does not govern determination of the Contractor’s
relief allowable under the “Suspension of Work” clause prescribed by FAR
52.242-14.
(b) At the written request of the Contracting Officer, the Contractor shall submit a
proposal, in accordance with the requirements set forth herein, for an equitable
adjustment to the contract for changes or other conditions that may entitle a
Contractor to an equitable adjustment. If the Contractor deems an oral or
written order to be a change to the contract, it shall promptly submit to the
Contracting Officer a proposal for equitable adjustment attributable to such
deemed change. The proposal shall also conform to the requirements set forth
herein.

Contract Clauses
GSAM 552.243-71 Equitable Adjustments (cont.)
(c) The proposal shall be submitted within the time specified in the “Changes”
clause, or such other time as may reasonably be required by the Contracting
Officer. In the case of a proposal submitted based on the “Differing Site
Conditions” clause, the notice requirement of that clause shall be met.
(d) Proposals for equitable adjustments, including no cost requests for adjustment
of the contract’s required completion date, shall include a detailed breakdown
of the following elements, as applicable:
(1) Direct Costs.
(2) Markups.
(3) Change to the time for completion specified in the contract.
(e) Direct Costs. The Contractor shall separately identify each item of deleted and
added work associated with the change or other condition giving rise to
entitlement to an equitable adjustment, including increases or decreases to
unchanged work impacted by the change. For each item of work so identified,
the Contractor shall propose for itself and, if applicable, its first two tiers of
subcontractors, the following direct costs:

Contract Clauses
GSAM 552.243-71 Equitable Adjustments (cont.)
(1) Material cost broken down by trade, supplier, material description, quantity of
material units, and unit cost (including all manufacturing burden associated with
material fabrication and cost of delivery to site, unless separately itemized);
(2) Labor cost broken down by trade, employer, occupation, quantity of labor
hours, and burdened hourly labor rate, together with itemization of applied labor
burdens (exclusive of employer’s overhead, profit, and any labor cost burdens
carried in employer’s overhead rate);
(3) Cost of equipment required to perform the work, identified with material to be
placed or operation to be performed;
(4) Cost of preparation and/or revision to shop drawings and other submittals with
detail set forth in paragraphs (e)(1) and (e)(2) of this clause;
(5) Delivery costs, if not included in material unit costs;
(6) Time-related costs not separately identified as direct costs, and not included in
the Contractor’s or subcontractors’ overhead rates, as specified in paragraph (g) of
this clause; and
(7) Other direct costs.

Contract Clauses
GSAM 552.243-71 Equitable Adjustments (cont.)
(f) Marked-up costs of subcontractors below the second tier may be treated as
other direct costs of a second tier subcontractor, unless the Contracting Officer
requires a detailed breakdown under paragraph (i) of this clause.
(g) Extensions of Time and Time-related Costs. The Contractor shall propose a
daily rate for each firm’s time-related costs during the affected period, and, for
each firm, the increase or decrease in the number of work days of performance
attributable to the change or other condition giving rise to entitlement to an
equitable adjustment, with supporting analysis. Entitlement to time and timerelated costs shall be determined as follows:
(1) Increases or decreases to a firm’s time-related costs shall be allowed only if
such increase or decrease necessarily and exclusively results from the change
or other condition giving rise to entitlement to an equitable adjustment.
(2) The Contractor shall not be entitled to an extension of time or recovery of
its own time-related costs except to the extent that such change or other
condition necessarily and exclusively causes its duration of performance to
extend beyond the completion date specified in the contract.

Contract Clauses
GSAM 552.243-71 Equitable Adjustments (cont.)
(3) Costs may be characterized as time-related costs only if they are incurred
solely to support performance of this contract and the increase or decrease in
such costs is solely dependent upon the duration of a firm’s performance of
work.
(4) Costs may not be characterized as time-related costs if they are included in
the calculation of a firm’s overhead rate.
(5) Equitable adjustment of time and time-related costs shall not be allowed
unless the analysis supporting the proposal complies with provisions specified
elsewhere in this contract regarding the Contractor’s project schedule.
(h) Markups. For each firm whose direct costs are separately identified in the
proposal, the Contractor shall propose an overhead rate, profit rate, and where
applicable, a bond rate and insurance rate. Markups shall be determined and
applied as follows:
(1) Overhead rates shall be negotiated, and may be subject to audit and
adjustment.
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(2) Profit rates shall be negotiated, but shall not exceed ten percent, unless
entitlement to a higher rate of profit may be demonstrated.
(3) The Contractor and its subcontractor[s] shall not be allowed overhead or profit
on the overhead or profit received by a subcontractor, except to the extent that the
subcontractor’s costs are properly included in other direct costs as specified in
paragraph (f) of this clause.
(4) Overhead rates shall be applied to the direct costs of work performed by a firm,
and shall not be allowed on the direct costs of work performed by a subcontractor
to that firm at any tier except as set forth below in paragraphs (h)(6) and (h)(7) of
this clause.
(5) Profit rates shall be applied to the sum of a firm’s direct costs and the overhead
allowed on the direct costs of work performed by that firm.
(6) Overhead and profit shall be allowed on the direct costs of work performed by
a subcontractor within two tiers of a firm at rates equal to only fifty percent of the
overhead and profit rates negotiated pursuant to paragraphs (h)(1) and (h)(2) of
this clause for that firm, but not in excess of ten percent when combined.
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(7) Overhead and profit shall not be allowed on the direct costs of a
subcontractor more than two tiers below the firm claiming overhead and profit
for subcontractor direct costs.
(8) If changes to a Contractor’s or subcontractor’s bond or insurance premiums
are computed as a percentage of the gross change in contract value, markups
for bond and insurance shall be applied after all overhead and profit is applied.
Bond and insurance rates shall not be applied if the associated costs are
included in the calculation of a firm’s overhead rate.
(9) No markup shall be applied to a firm’s costs other than those specified
herein.
(i) At the request of the Contracting Officer, the Contractor shall provide such
other information as may be reasonably necessary to allow evaluation of the
proposal. If the proposal includes significant costs incurred by a subcontractor
below the second tier, the Contracting Officer may require the same detail for
those costs as required for the first two tiers of subcontractors, and markups
shall be applied to these subcontractor costs in accordance with paragraph (h).
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(j) Proposal Preparation Costs. If performed by the firm claiming them, proposal
preparations costs shall be included in the labor hours proposed as direct costs.
If performed by an outside consultant or law firm, proposal preparation costs
shall be treated as other direct costs to the firm incurring them. Requests for
proposal preparation costs shall include the following:
(1) A copy of the contract or other documentation identifying the consultant or
firm, the scope of the services performed, the manner in which the consultant
or firm was to be compensated, and if compensation was paid on an hourly
basis, the fully burdened and marked-up hourly rates for the services provided.
(2) If compensation was paid on an hourly basis, documentation of the
quantity of hours worked, including descriptions of the activities for which the
hours were billed, and applicable rates.
(3) Written proof of payment of the costs requested. The sufficiency of the
proof shall be determined by the Contracting Officer.
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(k) Proposal preparation costs shall be allowed only if—
(1) The nature and complexity of the change or other condition giving rise to
entitlement to an equitable adjustment warrants estimating, scheduling, or
other effort not reasonably foreseeable at the time of contract award;
(2) Proposed costs are not included in a firm’s time-related costs or overhead
rate; and
(3) Proposed costs were incurred prior to a Contracting Officer’s unilateral
determination of an equitable adjustment under the conditions set forth in
paragraph (o), or were incurred prior to the time the request for equitable
adjustment otherwise became a matter in dispute.
(l) Proposed direct costs, markups, and proposal preparation costs shall be
allowable in the determination of an equitable adjustment only if they are
reasonable and otherwise consistent with the contract cost principles and
procedures set forth in Part 31 of the Federal Acquisition Regulation (48 CFR
part 31) in effect on the date of this contract. Characterization of costs as direct
costs, time-related costs, or overhead costs must be consistent with the
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requesting firm’s accounting practices on other work under this contract and
other contracts.
(m) If the Contracting Officer determines that it is in the Government’s interest
that the Contractor proceed with a change before negotiation of an equitable
adjustment is completed, the Contracting Officer may order the Contractor to
proceed on the basis of a unilateral modification to the contract increasing or
decreasing the contract price by an amount to be determined later. Such
increase or decrease shall not exceed the increase or decrease proposed by the
Contractor.
(n) If the parties cannot agree to an equitable adjustment, the Contracting Officer
may determine the equitable adjustment unilaterally.
(o) The Contractor shall not be entitled to any proposal preparation costs incurred
subsequent to the date of a unilateral determination or denial of the request if
the Contracting Officer issues a unilateral determination or denial under any of
the following circumstances:
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(1) The Contractor fails to submit a proposal within the time required by this
contract or such time as may reasonably be required by the Contracting
Officer.
(2) The Contractor fails to submit additional information requested by the
Contracting Officer within the time reasonably required.
(3) Agreement to an equitable adjustment cannot be reached within 60 days of
submission of the Contractor’s proposal or receipt of additional requested
information, despite the Contracting Officer’s diligent efforts to negotiate the
equitable adjustment.
(End of clause)

