102

COST OR PRI CI NG DATA AND COST ACCOUNTI NG STANDARDS

The Federal Acquisition Regulation (FAR) clauses, as in effect on the date
her eof, which have been marked with an "X" in the appropriate box bel ow are
i ncorporated herein by reference. In such clauses, unless otherw se
specifically stated, the term"Contractor” neans Seller except in the term
"prinme contractor", "subcontractor"” neans Seller's subcontractor,

"Contract” means this order except in the term"prine contract", and
"Contracting officer" neans the governnent contracting officer for the
prime contract or authorized representative.

A

() The followi ng clauses are applicable to this order:

1. AUDI T- NEGOTI ATI ON - FAR 52.215-2. "CGovernnent" means CGover nnment
or Buyer except in paragraph f., and "Contracting O ficer" neans
Contracting O ficer and Buyer except in paragraph f..

2. PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI CI NG DATA - FAR
52.215-22, with the foll owi ng changes;

(a)ln subdivision (3) of paragraph (a) insert "of this order™
after "price or cost".

(b)I'n paragraph (c), "Contracting Oficer"” means "Con-
tracting O ficer or Buyer".

(c)I'n paragraphs (c)(1)(ii) and (c)(2)(i) "Contracting
Oficer" neans "Contracting O ficer or Buyer". [In paragraph
(c)(2)(i)(A) delete "to the Contracting Oficer". In paragraph
(O (2)(ii)(B) "Governnment" means "Government or Buyer".

3. SUBCONTRACTOR COST OR PRI CI NG DATA - FAR 52.215-24. The
certificate required by paragraph (b) is that set forth in FAR
15.804-4, substituting Seller's name for "Contracting O ficer"

4.1n addition to any other renedi es provided by |aw or under this
order, if Buyer is subjected to any liability as the result of Seller's
or its lower-tier subcontractor's failure to conply with the
requi renents of these provisions, then Seller agrees to indemify and
hol d Buyer harmess to the full extent of any |oss, damage, or expense
(excluding profit) resulting fromsuch failure.
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B.

() The followi ng clauses are applicable to this order:

1. AUDI T- NEGOTI ATI ON - FAR 52.215.2. "CGovernnent" mneans CGover nnment
or Buyer except in paragraph (f), and "Contracting O ficer" means
Contracting O ficer and Buyer except in paragraph (f).

2. PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI Cl NG DATA- MODI FI CATI ONS
- FAR 52.215-23. "Contracting Oficer" nmeans Contracting Oficer or
Buyer. In paragraph (d)(2)(i)(A) delete "to the Contracting O ficer".
In paragraph (d)(2)(ii)(B) "CGovernnent"” neans "Governnent or Buyer".

3. SUBCONTRACT COST OR PRI CI NG DATA- MCDI FI CATI ON - FAR 52. 215- 25.
The certificate required by paragraph (c) is that set forth in FAR
15.804-4, substituting Seller's nanme for "Contracting O ficer".

4.1n addition to any other renedies provided by | aw or under this
order, if Buyer is subjected to any liability as the result of Seller's
or its lower-tier subcontractor's failure to conply with the
requi renents of these provisions, then Seller agrees to indemify and
hol d Buyer harmess to the full extent of any |oss, danage, or expense
(excluding profit) resulting fromsuch failure.

( ) COST ACCOUNTI NG STANDARDS - FAR 52.230-2. Delete paragraph (b).

( ) ADM NI STRATI ON OF COST ACCOUNTI NG STANDARDS - FAR 52.230-5. Add
"Buyer and the" before "Contracting Oficer"” in pragraph (c).

() DI SCLOSURE AND CONSI STENCY OF COST ACCOUNTI NG PRACTI CES -
FAR 52.230-3. Delete paragraph (b).

() CONSI STENCY I N COST ACCCQUNTI NG PRACTI CES - FAR 52. 230-4.

THE FOLLOW NG " DI SPUTES" PROVI SI ON APPLI ES ONLY TO THE CLAUSES OF THI S

FLYSHEET LI STED BELON | T IS NOT APPLI CABLE TO COST RElI MBURSEMENT ORDERS.

PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI Cl NG DATA

PRI CE REDUCTI ON FOR DEFECTI VE COST COR PRI CI NG DATA - MODI FI CATI ONS
COST ACCQUNTI NG STANDARDS

DI SCLOSURE AND CONSI STENCY OF COST ACCOUNTI NG PRACTI CES
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DI SPUTES

A.  Any dispute arising under this order concerning the above nanmed cl auses
which is not settled by agreenent of the parties or as provided bel ow
may be settled by appropriate |egal proceedings. Pending any decision
appeal or judgenent referred to in this clause or the settlenment of any
di spute arising under any of the above naned cl auses, Seller shal
proceed diligently with the performance of this order

B. |If a decision arising under the prine contract is made by the
Contracting O ficer and such decision is also related to the above
naned cl auses of this order, said decision, if binding upon Buyer under
the prime contract, shall in turn be binding upon Buyer and Seller with
respect to such decision insofar as it relates to this order; provided,
however, that if Seller is adversely affected by any such deci si on nade
by the Contracting Oficer, and if Buyer elects not to appeal such
deci sion pursuant to the "D sputes” clause of the prinme contract, Buyer

shall pronptly notify Seller. |If Seller thereafter tinmely requests
Buyer to appeal such decision, Buyer shall do so. |If Buyer appeals
such decision, whether at its election or at Seller's request, any
deci si on upon such an appeal, if binding upon Buyer under the prine
contract, shall in turn be binding upon Buyer and Seller under this
order with respect to such decision insofar as it relates to this
order.

C. If any such appeal is denied or otherw se decided adversely to Seller's

interest, or if Seller is otherwi se adversely affected by any decision
made by any representative of the Governnment on any deci sion arising
under the prinme contract which is also related to this order, from

whi ch an appeal under the "Di sputes” clause in the prime contract is
not avail abl e, said decision, if binding upon Buyer under the prine
contract, shall in turn be binding upon Buyer and Seller with respect
to such decision insofar as it relates to this order; provided,
however, that if Seller is adversely affected by any such decision, and
if Buyer elects not to bring suit against the Governnent with respect
to such decision, Buyer shall notify Seller with reasonabl e pronptness.
If Seller tinmely requests Buyer to bring suit against the Government,
Buyer shall do so. |[If Buyer brings suit against the Governnent with
respect to any such decision, whether at its election or at Seller's
request, a final judgnment in any such suit, if binding upon Buyer under

the prime contract shall in turn be binding upon Seller and Buyer under
this order with respect to the decision insofar as it relates to this
order.
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D. If necessary for jurisdiction under the Contract D sputes Act, Buyer
shall certify Seller's claimand proceed with the appeal only if Buyer
is satisfied that the Seller's claimis in good faith, that the
supporting data are accurate and conplete to the best of its know edge
and belief, and that the amount requested accurately reflects the
contract adjustnment for which the Buyer believes the Governnent is
liable. Buyer's position on whether or not it is satisfied shall be
reasonabl e and shall not be used to arbitrarily deny Seller
certification. Seller shall indemify Buyer against any liability
incurred as a result of acting hereunder at Seller's request, including
furni shing such certification

E. If any such appeal or suit is taken or brought by Buyer, whether at its
election or at Seller's request, Seller shall assist Buyer inits
prosecution thereof in every reasonable manner and Seller shall be
af forded reasonabl e opportunity to participate in the prosecution
thereof to the extent Seller's interest nay be affected. To the extent
requested by Buyer, Seller shall prosecute for Buyer any appeal or suit
taken or brought at Seller's request and, in such event, Buyer shal
assist Seller in every reasonable manner. All costs and expenses
incurred by Seller and Buyer in prosecuting any appeal or suit taken or
brought at Seller's request shall be paid by Seller. Were possible,
Buyer shall in good faith consult with Seller concerning the
presentation to the Contracting O ficer or other cognizant
representatives of the Government of the matters referred to in
par agraphs B and C above to the extent they may affect Seller's
i nterest.

F. If as a result of any decision or judgnment which is binding upon Seller
and Buyer, as above provided, Buyer is unable to obtain reinbursenent
fromthe Government under the prime contract for, or is required to
refund or credit to the Governnent, any anount with respect to any item
of cost or fee for which Buyer has reinbursed Seller, Seller shall, on
demand, pronptly repay such anount to Buyer.

G The rights and obligations described herein shall survive conpletion of
and final payment under this order
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