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FYs

Total Funding: $200,000.00

Fund Budget Org Sub Object Class Sub Program CostOrg Sub Proj/Job No. Sub Reporting Category

See Line Item(s)

(03/22/2010 to 05/10/2012)
Change in Performance Period
The Temp Civil Engineer will be working with a number of port authorities to plan, design, construct and manage the upgrade,
rehabilitation and modernization of port facilities to enhance the transportation of goods and people within the United States and
its Territories, assists in overseeing schedules, coordination with community groups, streamlining the environmental process to
obtain permits and records of decision, direction and oversight of contractor activities, interface with major stakeholders, and
other necessary project activities.

See the attached Statement of Work

Ref Req No: PR500100017

Previous Total: $200,000.00
Modification Total:  $0.00

Grand Total: $200,000.00
(Includes Discounts)

Division Closed FYs  Cancelled Fund

Line ltem Delivery Date Unit of

Number  pescription (Start date to End date) Quantity Issue Unit Price Total Cost
0001 Temp Civil Engineer 0.00 LOT $0.00 $0.00
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SECTION A -- SOLICITATION/CONTRACT FORM

Al

SUMMARY OF CHANGES

Clause ‘52.213-04 - Terms and Conditions--Simplified Acquisitions (Other Than Commercial Items)’ has

been added.

added.

Clause ‘GAA10 - Delegation of Authority” has been added.

Clause ‘GAA12 - Contracting Officer’ has been added.

Clause ‘GAA15 - Assignment or Transfer’ has been added.

Clause ‘GAA18 - Renegotiation’ has been added.

Clause ‘MACAL16 - Indemnity’ has been added.

Clause ‘“MACALY - Suspension and/or Termination’ has been added.

Clause ‘SS Avrticle 20 - Contracting Officer's Consent’ has been added.

Clause ‘SS Atrticle 4 - Insurance’ has been added.

Clause 1252.217-76 - Liability and Insurance’ has been added.

Clause ‘MCL.H-3 - INDEMNITY AND INSURANCE’ has been added.

Clause ‘MCL.H-8 - NONDISCLOSURE OF DATA AND INFORMATION?’ has been added.
Clause “1252.242-73 - Contracting Officer's Technical Representative’ has been added.

Clause ‘52.204-09 - Personal Identity Verification of Contractor Personnel’ has been added.

Clause ‘52.207-03 - Right of First Refusal of Employment’ has been added.

Clause ‘52.217-02 - Cancellation Under Multiyear Contracts’ has been added.

Clause ‘52.222-02 - Payment for Overtime Premiums’ has been added.

Clause *52.222-02 - Payment For Overtime Premiums’ has been added.

Clause *52.222-07 - Withholding of Funds’ has been added.

Clause ‘52.232-18 - Availability Of Funds’ has been added.

Clause ‘52.232-19 - Availability Of Funds For The Next Fiscal Year’ has been added.

Clause *52.232-23 Alt I - Assignment of Claims (Jan 1986) - Alternate I’ has been added.

Clause ‘52.232-24 - Prohibition of Assignment of Claims’ has been added.

Clause ‘52.237-02 - Protection Of Government Buildings, Equipment, And Vegetation’ has been added.
Clause ‘52.237-07 - Indemnification and Medical Liability Insurance’ has been added.

Clause ‘52.241-10 - Termination Liability’ has been added.

Clause ‘52.243-01 - Changes--Fixed Price’ has been added.

Clause ‘52.245-04 - Government-Furnished Property (Short Form)’ has been added.

Clause ‘52.246-23 - Limitation Of Liability’ has been added.

Clause ‘52.247-25 - Government Furnished Equipment With or Without Operators’ has been added.
Clause ‘52.249-01 - Termination for Convenience of the Government (Fixed-Price) (Short Form)’ has been

Clause *52.249-02 - Termination for Convenience of the Government (Fixed-Price)’ has been added.
Clause *52.249-12 - Termination (Personal Services)’ has been added.

Clause “52.249-13 - Failure To Perform’ has been added.

Clause ‘52.250-01 - Indemnification Under Public Law 85-804’ has been added.

Clause ‘MCL.I-1 - Disclosure of Conflicts of Interest” has been added.
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SECTION H -- SPECIAL CONTRACT REQUIREMENTS

H1 MCL.H-3 INDEMNITY AND INSURANCE AUGUST 2005

The Contractor shall indemnify and save and keep harmless the Government against any or all loss, cost, damage, claim,
expense or liability whatsoever because of accident or injury to persons or property of others occurring in connection with the
operations under this contract. The Contractor shall secure, pay the premiums for and keep in force until the expiration of this
contract, and any renewal thereof, adequate insurance. Such insurance to specifically include liability assumed by the
Contractor under this contract.

Each policy of insurance shall contain an endorsement that any cancellation or material change in the coverage adversely
affecting the Government's interest shall not be effective unless the insurer or the Contractor gives written notice of
cancellation or change as required to the Contracting Officer. When the coverage is provided by self-insurance, the Contractor
shall not change or decrease the coverage without the Administrative Contracting Officer's prior approval.

A certificate of each policy of insurance shall be furnished to the Contracting Officer within ten (10) days after notice of award
certifying, among other things, that the policy contains the aforesaid endorsement. The insurance companies providing the
above insurance shall be satisfactory to the Government. Notices of policy changes shall be furnished to the Contracting
Officer.

The contractor shall provide at the Contractor's expense, within five days of request from the MARAD contracting officer, a
copy of all original insurance policies. These may be sent by mail or facsimile machine.

H.2  1252.217- LIABILITY AND INSURANCE OCTOBER 1994
76

(a) The Contractor shall exercise its best efforts to prevent accidents, injury, or damage to all employees, persons, and
property, in and about the work, and to the vessel or part of the vessel upon which work is done.

(b) Loss or damage to the vessel, materials, or equipment. (1) Unless otherwise directed or approved in writing by the
Contracting Officer, the Contractor shall not carry insurance against any form of loss or damage to the vessel(s) or to the
materials or equipment to which the Government has title or which have been furnished by the Government for installation by
the Contractor. The Government assumes the risks of loss of and damage to that property.

(2) The Government does not assume any risk with respect to loss or damage compensated for by insurance or otherwise or
resulting from risks with respect to which the Contractor has failed to maintain insurance, if available, as required or approved
by the Contracting Officer.

(3) The Government does not assume risk of and will not pay for any costs of the following:

(i) Inspection, repair, replacement, or renewal of any defects in the vessel(s) or material and equipment due to--

(A) Defective workmanship performed by the Contractor or its subcontractors;

(B) Defective materials or equipment furnished by the Contractor or its subcontractors; or

(C) Workmanship, materials, or equipment which do not conform to the requirements of the contract, whether or not the defect
is latent or whether or not the nonconformance is the result of negligence.
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(ii) Loss, damage, liability, or expense caused by, resulting from, or incurred as a consequence of any delay or disruption,
willful misconduct or lack of good faith by the Contractor or any of its representatives that have supervision or direction of--

(A) All or substantially all of the Contractor's business; or
(B) All or substantially all of the Contractor's operation at any one plant.

(4) As to any risk that is assumed by the Government, the Government shall be subrogated to any claim, demand or cause of
action against third parties that exists in favor of the Contractor. If required by the Contracting Officer, the Contractor shall
execute a formal assignment or transfer of the claim, demand, or cause of action.

(5) No party other than the Contractor shall have any right to proceed directly against the Government or join the Government
as a codefendant in any action.

(6) Notwithstanding the foregoing, the Contractor shall bear the first $5,000 of loss or damage from each occurrence or
incident, the risk of which the Government would have assumed under the provision of this paragraph (b).

(c) Indemnification. The Contractor indemnifies the Government and the vessel and its owners against all claims, demands, or
causes of action to which the Government, the vessel or its owner(s) might be subject as a result of damage or injury (including
death) to the property or person of anyone other than the Government or its employees, or the vessel or its owner, arising in
whole or in part from the negligence or other wrongful act of the Contractor, or its agents or employees, or any subcontractor,
or its agents or employees.

(1) The Contractor's obligation to indemnify under this paragraph shall not exceed the sum of $300,000 as a consequence of
any single occurrence with respect to any one vessel.

(2) The indemnity includes, without limitation, suits, actions, claims, costs, or demands of any kind, resulting from death,
personal injury, or property damage occurring during the period of performance of work on the vessel or within 90 days after
redelivery of the vessel. For any claim, etc., made after 90 days, the rights of the parties shall be as determined by other
provisions of this contract and by law. The indemnity does apply to death occurring after 90 days where the injury was
received during the period covered by the indemnity.

(d) Insurance. (1) The Contractor shall, at its own expense, obtain and maintain the following insurance--

(i) Casualty, accident, and liability insurance, as approved by the Contracting Officer, insuring the performance of its
obligations under paragraph (c) of this clause.

(if) Workers Compensation Insurance (or its equivalent) covering the employees engaged on the work.

(2) The Contractor shall ensure that all subcontractors engaged on the work obtain and maintain the insurance required in
paragraph (d)(1) of this clause.

(3) Upon request of the Contracting Officer, the Contractor shall provide evidence of the insurance required by paragraph (d)
of this clause.

(e) The Contractor shall not make any allowance in the contract price for the inclusion of any premium expense or charge for
any reserve made on account of self-insurance for coverage against any risk assumed by the Government under this clause.

(f) The Contractor shall give the Contracting Officer written notice as soon as practicable after the occurrence of a loss or
damage for which the Government has assumed the risk.

(1) The notice shall contain full details of the loss or damage.
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(2) If a claim or suit is later filed against the Contractor as a result of the event, the Contractor shall immediately deliver to the
Government every demand, notice, summons, or other process received by the Contractor or its employees or representatives.

(3) The Contractor shall cooperate with the Government and, upon request, shall assist in effecting settlements, securing and
giving evidence, obtaining the attendance of witnesses, and in the conduct of suits. The Government shall reimburse the
Contractor for expenses incurred in this effort, other than the cost of maintaining the Contractor's usual organization.

(4) The Contractor shall not, except at its own expense, voluntarily make any payments, assume any obligation, or incur any
expense other than what would be imperative for the protection of the vessel(s) at the time of the event.

(9) In the event of loss of or damage to any vessel(s), material, or equipment which may result in a claim against the
Government under the insurance provisions of this contract, the Contractor shall promptly notify the Contracting Officer of the
loss or damage. The Contracting Officer may, without prejudice to any right of the Government, either--

(1) Order the Contractor to proceed with replacement or repair, in which event the Contractor shall effect the replacement or
repair;

(i) The Contractor shall submit to the Contracting Officer a request for reimbursement of the cost of the replacement or repair
together with whatever supporting documentation the Contracting Officer may reasonably require, and shall identify the
request as being submitted under the Insurance clause of this contract.

(ii) If the Government determines that the risk of the loss or damage is within the scope of the risks assumed by the
Government under this clause, the Government will reimburse the Contractor for the reasonable allowable cost of the
replacement or repair, plus a reasonable profit (if the work or replacement or repair was performed by the Contractor) less the
deductible amount specified in paragraph (b) of this clause.

(iii) Payments by the Government to the Contractor under this clause are outside the scope of and shall not affect the pricing
structure of the contract, and are additional to the compensation otherwise payable to the Contractor under this contract; or

(2) Decide that the loss or damage shall not be replaced or repaired and in that event, the Contracting Officer shall--

(i) Modify the contract appropriately, consistent with the reduced requirements reflected by the unreplaced or unrepaired loss
or damage; or

(i) Terminate the repair of any part or all of the vessel(s) under the Termination for Convenience of the Government clause of
this contract.

H3 MCL.H-8 NONDISCLOSURE OF DATA AND INFORMATION AUGUST 2005

1. The Contractor, and any of its subcontractors in performance of this contract, may have need for access to and use of
various types of data and information in the possession of the Government which the Government obtained under conditions
which restrict the Government's right to use and disclose the data and information, or which may be of such a nature that its
dissemination or use other than in the performance of this contract, would be adverse to the interests of the Government or
other parties. Therefore, the Contractor and its subcontractors agree to abide by any restrictive use conditions on such data and
not to:

(@) Knowingly disclose such data and information to others without written authorization from the Contracting Officer,
unless the Government has made the data and information available to the public; and
(b) Use for any purpose other than the performance of the contract that data which bears a restrictive marking or legend.
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2. Except as the Contracting Officer specifically authorizes in writing, upon completion of all work under this contract the
Contractor shall return all such data and information, including all copies, modifications, adaptations, or combinations thereof,

to the Contracting Officer. The Contractor shall further certify in writing to the Contracting Officer that all copies,

modifications, adaptations or combinations of such data or information which cannot reasonably be returned to the Contracting
Officer, have been deleted from the Contractor's (and any subcontractor's) records.

3. These restrictions do not limit the Contractor's or subcontractor's right to use and disclose any data and information

obtained from another source without restriction. As used herein, the term "data" has the meaning set forth in Department of
Transportation Procurement Regulations, 48 CFR 1252.227-71, "Rights in Data - General"”, and includes, but is not limited to,
computer software, as also defined in 48 CFR 1252.227-71.
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SECTION | -- CONTRACT CLAUSES

Document No. Document Title Page 9 of 28

1.1 52.204-09 PERSONAL IDENTITY VERIFICATION OF CONTRACTOR SEPTEMBER 2007

PERSONNEL

(a) The Contractor shall comply with agency personal identity verification procedures identified in the contract that implement
Homeland Security Presidential Directive-12 (HSPD-12), Office of Management and Budget (OMB) guidance M-05-24 and
Federal Information Processing Standards Publication (FIPS PUB) Number 201.

(b) The Contractor shall insert this clause in all subcontracts when the subcontractor is required to have routine physical access
to a Federally-controlled facility and/or routine access to a Federally-controlled information system.

(End of clause)

1.2 52.243-01 CHANGES--FIXED PRICE AUGUST 1987

(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make changes within
the general scope of this contract in any one or more of the following:

(1) Drawings, designs, or specifications when the supplies to be furnished are to be specially manufactured for the Government
in accordance with the drawings, designs, or specifications.

(2) Method of shipment or packing.

(3) Place of delivery.

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of the
work under this contract, whether or not changed by the order, the Contracting Officer shall make an equitable adjustment in
the contract price, the delivery schedule, or both, and shall modify the contract.

(c) The Contractor must assert its right to an adjustment under this clause within 30 days from the date of receipt of the written
order. However, if the Contracting Officer decides that the facts justify it, the Contracting Officer may receive and act upon a

proposal submitted before final payment of the contract.

(d) If the Contractor's proposal includes the cost of property made obsolete or excess by the change, the Contracting Officer
shall have the right to prescribe the manner of the disposition of the property.

(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in this clause shall excuse
the Contractor from proceeding with the contract as changed.

1.3 1252.242- CONTRACTING OFFICER'S TECHNICAL OCTOBER 1994
73 REPRESENTATIVE

(a) The Contracting Officer may designate Government personnel to act as the Contracting Officer's Technical Representative
(COTR) to perform functions under the contract such as review and/or inspection and acceptance of supplies, services,
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including construction, and other functions of a technical nature. The Contracting Officer will provide a written notice of such
designation to the Contractor within five working days after contract award or for construction, not less than five working days
prior to giving the contractor the notice to proceed. The designation letter will set forth the authorities and limitations of the
COTR under the contract.

(b) The Contracting Officer cannot authorize the COTR or any other representative to sign documents (i.e., contracts, contract
modifications, etc.) that require the signature of the Contracting Officer.

1.4 52.237-07  INDEMNIFICATION AND MEDICAL LIABILITY JANUARY 1997
INSURANCE

(@) It is expressly agreed and understood that this is a nonpersonal services contract, as defined in Federal Acquisition
Regulation (FAR) 37.101, under which the professional services rendered by the Contractor are rendered in its capacity as an
independent contractor. The Government may evaluate the quality of professional and administrative services provided, but
retains no control over professional aspects of the services rendered, including by example, the Contractor's professional
medical judgment, diagnosis, or specific medical treatments. The Contractor shall be solely liable for and expressly agrees to
indemnify the Government with respect to any liability producing acts or omissions by it or by its employees or agents. The
Contractor shall maintain during the term of this contract liability insurance issued by a responsible insurance carrier of not
less than the following amount(s) per specialty per occurrence:*

(b) An apparently successful offeror, upon request by the Contracting Officer, shall furnish prior to contract award evidence of
its insurability concerning the medical liability insurance required by paragraph (a) of this clause.

(c) Liability insurance may be on either an occurrences basis or on a claims-made basis. If the policy is on a claims-made
basis, an extended reporting endorsement (tail) for a period of not less than 3 years after the end of the contract term must also
be provided.

(d) Evidence of insurance documenting the required coverage for each health care provider who will perform under this
contract shall be provided to the Contracting Officer prior to the commencement of services under this contract. If the
insurance is on a claims-made basis and evidence of an extended reporting endorsement is not provided prior to the
commencement of services, evidence of such endorsement shall be provided to the Contracting Officer prior to the expiration
of this contract. Final payment under this contract shall be withheld until evidence of the extended reporting endorsement is
provided to the Contracting Officer.

(e) The policies evidencing required insurance shall also contain an endorsement to the effect that any cancellation or material
change adversely affecting the Government's interest shall not be effective until 30 days after the insurer or the Contractor
gives written notice to the Contracting Officer. If, during the performance period of the contract the Contractor changes
insurance providers, the Contractor must provide evidence that the Government will be indemnified to the limits specified in
paragraph (a) of this clause, for the entire period of the contract, either under the new policy, or a combination of old and new
policies.

(f) The Contractor shall insert the substance of this clause, including this paragraph (f), in all subcontracts under this contract
for health care services and shall require such subcontractors to provide evidence of and maintain insurance in accordance with
paragraph (a) of this clause. At least 5 days before the commencement of work by any subcontractor, the Contractor shall
furnish to the Contracting Officer evidence of such insurance.

* Contracting Officer insert the dollar value(s) of standard coverage(s) prevailing within the local community as to the specific
medical specialty, or specialties, concerned, or such higher amount as the Contracting Officer deems necessary to protect the
Government's interests.
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1.5 52.237-02  PROTECTION OF GOVERNMENT BUILDINGS, APRIL 1984
EQUIPMENT, AND VEGETATION

The Contractor shall use reasonable care to avoid damaging existing buildings, equipment, and vegetation on the Government
installation. If the Contractor's failure to use reasonable care causes damage to any of this property, the Contractor shall replace
or repair the damage at no expense to the Government as the Contracting Officer directs. If the Contractor fails or refuses to
make such repair or replacement, the Contractor shall be liable for the cost, which may be deducted from the contract price.

1.6 52.232-24  PROHIBITION OF ASSIGNMENT OF CLAIMS JANUARY 1986

The assignment of claims under the Assignment of Claims Act of 1940, as amended, 31 U.S.C. 3727, 41 U.S.C. 15, is
prohibited for this contract.

1.7 52.232-23  ASSIGNMENT OF CLAIMS (JAN 1986) - ALTERNATE | APRIL 1984
ALT I

() The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 15 (hereafter referred to as
"the Act"), may assign its rights to be paid amounts due or to become due as a result of the performance of this contract to a
bank, trust company, or other financing institution, including any Federal lending agency. The assignee under such an
assignment may thereafter further assign or reassign its right under the original assignment to any type of financing institution
described in the preceding sentence. Unless otherwise stated in this contract, payments to an assignee of any amounts due or
to become due under this contract shall not, to the extent specified in the Act, be subject to reduction or setoff.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable under this
contract, and shall not be made to more than one party, except that an assignment or reassignment may be made to one party as
agent or trustee for two or more parties participating in the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this contract any classified document (including this
contract) or information related to work under this contract until the Contracting Officer authorizes such action in writing.

1.8 52.232-19 AVAILABILITY OF FUNDS FOR THE NEXT FISCAL APRIL 1984
YEAR
Funds are not presently available for performance under this contract beyond . The Government's obligation for

performance of this contract beyond that date is contingent upon the availability of appropriated funds from which payment for
contract purposes can be made. No legal liability on the part of the Government for any payment may arise for performance
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under this contract beyond , until funds are made available to the Contracting Officer for performance and until
the Contractor receives notice of availability, to be confirmed in writing by the Contracting Officer.

1.9 52.232-18  AVAILABILITY OF FUNDS APRIL 1984

Funds are not presently available for this contract. The Government's obligation under this contract is contingent upon the
availability of appropriated funds from which payment for contract purposes can be made. No legal liability on the part of the
Government for any payment may arise until funds are made available to the Contracting Officer for this contract and until the
Contractor receives notice of such availability, to be confirmed in writing by the Contracting Officer.

.10 52.222-07 WITHHOLDING OF FUNDS FEBRUARY 1988

The Contracting Officer shall, upon his or her own action or upon written request of an authorized representative of the
Department of Labor, withhold or cause to be withheld from the Contractor under this contract or any other Federal contract
with the same Prime Contractor, or any other Federally assisted contract subject to Davis-Bacon prevailing wage requirements,
which is held by the same Prime Contractor, so much of the accrued payments or advances as may be considered necessary to
pay laborers and mechanics, including apprentices, trainees, and helpers, employed by the Contractor or any subcontractor the
full amount of wages required by the contract. In the event of failure to pay any laborer or mechanic, including any apprentice,
trainee, or helper, employed or working on the site of the work, all or part of the wages required by the contract, the
Contracting Officer may, after written notice to the Contractor, take such action as may be necessary to cause the suspension of
any further payment, advance, or guarantee of funds until such violations have ceased.

.11 52.222-02 PAYMENT FOR OVERTIME PREMIUMS JULY 1990

(a) The use of overtime is authorized under this contract if the overtime premium does not exceed * or the overtime
premium is paid for work --

(1) Necessary to cope with emergencies such as those resulting from accidents, natural disasters, breakdowns of production
equipment, or occasional production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in connection with administration, protection, transportation,
maintenance, standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading or unloading of transportation conveyances, and
operations in flight or afloat that are continuous in nature and cannot reasonably be interrupted or completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified above shall include all estimated overtime
for contract completion and shall--
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(1) Identify the work unit; e.g., department or section in which the requested overtime will be used, together with present
workload, staffing, and other data of the affected unit sufficient to permit the Contracting Officer to evaluate the necessity for
the overtime;

(2) Demonstrate the effect that denial of the request will have on the contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the performance or payments in connection with other
Government contracts, together with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using multishift operations or by employing additional
personnel.

* Insert either "zero" or the dollar amount agreed to during negotiations. The inserted figure does not apply to the exceptions in
subparagraph (a)(1) through (a)(4) of the clause.

.12 52.250-01 INDEMNIFICATION UNDER PUBLIC LAW 85-804 APRIL 1984

(a) "Contractor's principal officials,” as used in this clause, means directors, officers, managers, superintendents, or other
representatives supervising or directing--

(1) All or substantially all of the Contractor's business;

(2) All or substantially all of the Contractor's operations at any one plant or separate location in which this contract is being
performed; or

(3) A separate and complete major industrial operation in connection with the performance of this contract.
(b) Under Public Law 85-804 (50 U.S.C 1431-1435) and Executive Order 10789, as amended, and regardless of any other
provisions of this contract, the Government shall, subject to the limitations contained in the other paragraphs of this clause,

indemnify the Contractor against--

(1) Claims (including reasonable expenses of litigation or settlement) by third persons (including employees of the Contractor)
for death; personal injury; or loss of, damage to, or loss of use of property;

(2) Loss of, damage to, or loss of use of Contractor property, excluding loss of profit; and

(3) Loss of, damage to, or loss of use of Government property, excluding loss of profit.

(c) This indemnification applies only to the extent that the claim, loss, or damage (1) arises out of or results from a risk defined
in this contract as unusually hazardous or nuclear and (2) is not compensated for by insurance or otherwise. Any such claim,
loss, or damage, to the extent that it is within the deductible amounts of the Contractor's insurance, is not covered under this
clause. If insurance coverage or other financial protection in effect on the date the approving official authorizes use of this
clause is reduced, the Government's liability under this clause shall not increase as a result.

(d) When the claim, loss, or damage is caused by willful misconduct or lack of good faith on the part of any of the Contractor's
principal officials, the Contractor shall not be indemnified for--

(1) Government claims against the Contractor (other than those arising through subrogation); or

(2) Loss or damage affecting the Contractor's property.
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(e) With the Contracting Officer's prior written approval, the Contractor may, in any subcontract under this contract, indemnify
the subcontractor against any risk defined in this contract as unusually hazardous or nuclear. This indemnification shall
provide, between the Contractor and the subcontractor, the same rights and duties, and the same provisions for notice,
furnishing of evidence or proof, and Government settlement or defense of claims as this clause provides. The Contracting
Officer may also approve indemnification of subcontractors at any lower tier, under the same terms and conditions. The
Government shall indemnify the Contractor against liability to subcontractors incurred under subcontract provisions approved
by the Contracting Officer.

(f) The rights and obligations of the parties under this clause shall survive this contract's termination, expiration, or completion.
The Government shall make no payment under this clause unless the agency head determines that the amount is just and
reasonable. The Government may pay the Contractor or subcontractors, or may directly pay parties to whom the Contractor or
subcontractors may be liable.

(g) The Contractor shall--

(1) Promptly notify the Contracting Officer of any claim or action against, or any loss by, the Contractor or any subcontractors
that may be reasonably be expected to involve indemnification under this clause;

(2) Immediately furnish to the Government copies of all pertinent papers the Contractor receives;

(3) Furnish evidence or proof of any claim, loss, or damage covered by this clause in the manner and form the Government
requires; and

(4) Comply with the Government's directions and execute any authorizations required in connection with settlement or defense
of claims or actions.

(h) The Government may direct, control, or assist in settling or defending any claim or action that may involve indemnification
under this clause.

.13 52.241-10  TERMINATION LIABILITY FEBRUARY 1995

(a) If the Government discontinues utility service under this contract before completion of the facilities cost recovery period
specified in paragraph (b) of this clause, in consideration of the Contractor furnishing and installing at its expense, the new
facility described herein, the Government shall pay termination charges, calculated as set forth in this clause.

(b) Facility cost recovery period. The period of time, not exceeding the term of this contract, during which the net cost of the
new facility, shall be recovered by the Contractor is months. [Insert negotiated duration.]

(c) Net facility cost. The cost of the new facility, less the agreed upon salvage value of such facility, is $ . [Insert
appropriate dollar amount.]

(d) Monthly facility cost recovery rate. The monthly facility cost recovery rate which the Government shall pay the Contractor
whether or not service is received is $ . [Divide the net facility cost in paragraph (c) of this clause by the facility's cost
recovery period in paragraph (b) of this clause and insert the resultant figure.]

(e) Termination charges. Termination charges = $[Multiply the remaining months of the facility's cost recovery period
specified in paragraph (b) of this clause by the monthly facility cost recovery rate in paragraph (d) of this clause and insert the
resultant
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figure.]

(f) If the Contractor has recovered its capital costs at the time of termination there will be no termination liability charge.

.14  52.222-02 PAYMENT FOR OVERTIME PREMIUMS JULY 1990

(a) The use of overtime is authorized under this contract if the overtime premium does not exceed * or the overtime
premium is paid for work --

(1) Necessary to cope with emergencies such as those resulting from accidents, natural disasters, breakdowns of production
equipment, or occasional production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in connection with administration, protection, transportation,
maintenance, standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading or unloading of transportation conveyances, and
operations in flight or afloat that are continuous in nature and cannot reasonably be interrupted or completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified above shall include all estimated overtime
for contract completion and shall--

(1) Identify the work unit; e.g., department or section in which the requested overtime will be used, together with present
workload, staffing, and other data of the affected unit sufficient to permit the Contracting Officer to evaluate the necessity for
the overtime;

(2) Demonstrate the effect that denial of the request will have on the contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the performance or payments in connection with other
Government contracts, together with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using multishift operations or by employing additional
personnel.

* Insert either "zero" or the dollar amount agreed to during negotiations. The inserted figure does not apply to the exceptions in
subparagraph (a)(1) through (a)(4) of the clause.

.15 52.245-04 GOVERNMENT-FURNISHED PROPERTY (SHORT FORM) JUNE 2003

(a) The Government shall deliver to the Contractor, at the time and locations stated in this contract, the Government-furnished
property described in the Schedule or specifications. If that property, suitable for its intended use, is not delivered to the
Contractor, the Contracting Officer shall equitably adjust affected provisions of this contract in accordance with the Changes
clause when--
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(1) The Contractor submits a timely written request for an equitable adjustment; and
(2) The facts warrant an equitable adjustment.

(b) Title to Government-furnished property shall remain in the Government. The Contractor shall use the Government-
furnished property only in connection with this contract. The Contractor shall maintain adequate property control records in
accordance with sound industrial practice and will make such records available for Government inspection at all reasonable
times, unless the clause at Federal Acquisition Regulation 52.245-1, Property Records, is included in this contract.

(c) Upon delivery of Government-furnished property to the Contractor, the Contractor assumes the risk and responsibility for
its loss or damage, except--

(1) For reasonable wear and tear;
(2) To the extent property is consumed in performing this contract; or
(3) As otherwise provided for by the provisions of this contract.

(d) Upon completing this contract, the Contractor shall follow the instructions of the Contracting Officer regarding the
disposition of all Government-furnished property not consumed in performing this contract or previously delivered to the
Government. The Contractor shall prepare for shipment, deliver f.0.b. origin, or dispose of the Government property, as may
be directed or authorized by the Contracting Officer. The net proceeds of any such disposal shall be credited to the contract
price or shall be paid to the Government as directed by the Contracting Officer.

(e) If this contract is to be performed outside the United States and its outlying areas, the words "Government™ and
"Government-furnished" (wherever they appear in this clause) shall be construed as "United States Government"” and "United
States Government-furnished,"” respectively.

.16  52.246-23  LIMITATION OF LIABILITY FEBRUARY 1997

(a) Except as provided in paragraphs (b) and (c) below, and except for remedies expressly provided else-where in this contract,
the Contractor shall not be liable for loss of or damage to property of the Government (excluding the supplies delivered under
this contract) that--

(1) occurs after Government acceptance of the supplies delivered under this contract; and

(2) results from any defects or deficiencies in the supplies.

(b) The limitation of liability under paragraph (a) of this clause shall not apply when a defect or deficiency in, or the
Government's acceptance of, the supplies results from willful misconduct or lack of good faith on the part of any of the
Contractor's managerial personnel. The term "Contractor's managerial personnel,™ as used in this clause, means the
Contractor's directors, officers, and any of the Contractor's managers, superintendents, or equivalent representatives who have
supervision or direction of--

(1) All or substantially all of the Contractor's business;

(2) All or substantially all of the Contractor's operations at any one plant, laboratory, or separate location at which the contract
is being performed; or
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(3) A separate and complete major industrial operation connected with the performance of this contract.

(c) If the Contractor carries insurance, or has established a reserve for self-insurance, covering liability for loss or damage
suffered by the Government through purchase or use of the supplies required to be delivered under this contract, the Contractor
shall be liable to the Government, to the extent of such insurance or reserve, for loss of or damage to property of the
Government occurring after Government acceptance of, and resulting from any defects or deficiencies in, the supplies
delivered under this contract.

.17 52.247-25 GOVERNMENT FURNISHED EQUIPMENT WITH OR APRIL 1984
WITHOUT OPERATORS

The Government will provide [insert equipment; e.g., forklifts] with or without operators at [strike out
"with" or "without," as applicable, and insert origin, destination, or both] to assist in [insert loading, unloading, or
both], when required.

.18 52.249-13 FAILURE TO PERFORM APRIL 1984

(a) Subject to the Excusable Delays clause (if included in this contract), if the Contractor fails to perform this contract under its
terms, the Contracting Officer shall give the Contractor written notice stating the failure. Thereafter, regardless of any other
provision of this contract, the Contractor shall not be entitled to an equitable adjustment under either this contract or any
related contract, to the extent the equitable adjustment arises from the Contractor's failure to perform or from any reasonable
remedial action taken by the Contracting Officer based upon the failure.

(b) The failure of the Government to insist, in one or more instances, upon the performance of any term of this contract is not a
waiver of the Government's right to future performance of such term, and the Contractor's obligation for future performance of
such term shall continue in effect.

(c) 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.

.19 52.249-12 TERMINATION (PERSONAL SERVICES) APRIL 1984

The Government may terminate this contract at any time upon at least 15 days' written notice by the Contracting Officer to the
Contractor. The Contractor, with the written consent of the Contracting Officer, may terminate this contract upon at least 15
days' written notice to the Contracting Officer.

.20 52.217-02 CANCELLATION UNDER MULTIYEAR CONTRACTS OCTOBER 1997

Document No. Document Title Page 17 of 28
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(a) "Cancellation™, as used in this clause, means that the Government is canceling its requirements for all supplies or services
in program years subsequent to that in which notice of cancellation is provided. Cancellation shall occur by the date or within
the time period specified in the Schedule, unless a later date is agreed to, if the Contracting Officer--

(1) Notifies the Contractor that funds are not available for contract performance for any subsequent program year; or

(2) Fails to notify the Contractor that funds are available for performance of the succeeding program year requirement. -

(b) Except for cancellation under this clause or termination under the Default clause, any reduction by the Contracting Officer
in the requirements of this contract shall be considered a termination under the Termination for Convenience of the
Government clause.-

(c) If cancellation under this clause occurs, the Contractor will be paid a cancellation charge not over the cancellation ceiling
specified in the Schedule as applicable at the time of cancellation.

(d) The cancellation charge will cover only--

(1) Costs--

(i) Incurred by the Contractor and/or subcontractor;

(i) Reasonably necessary for performance of the contract; and

(iii) That would have been equitably amortized over the entire multiyear contract period but, because of the cancellation, are
not so amortized, and

(2) A reasonable profit or fee on the costs.

(e) The cancellation charge shall be computed and the claim made for it as if the claim were being made under the Termination
for Convenience of the Government clause of this contract. The Contractor shall submit the claim promptly but no later than 1
year from the date--

(1) Of notification of the nonavailability of funds; or

(2) Specified in the Schedule by which notification of the availability of additional funds for the next succeeding program year
is required to be issued, whichever is earlier, unless extensions in writing are granted by the Contracting Officer.-

(f) The Contractor's claim may include--

(1) Reasonable nonrecurring costs (see Subpart 15.4 of the Federal Acquisition Regulation) which are applicable to and
normally would have been amortized in all supplies or services which are multiyear requirements;-

(2) Allocable portions of the costs of facilities acquired or established for the conduct of the work, to the extent that it is
impracticable for the Contractor to use the facilities in its commercial work, and if the costs are not charged to the contract
through overhead or otherwise depreciated;-

(3) Costs incurred for the assembly, training, and transportation to and from the job site of a specialized work force; and--

(4) Costs not amortized solely because the cancellation had precluded anticipated benefits of Contractor or subcontractor
learning.-

(9) The claim shall not include--
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(1) Labor, material, or other expenses incurred by the Contractor or subcontractors for performance of the canceled work;-
(2) Any cost already paid to the Contractor;-
(3) Anticipated profit or unearned fee on the canceled work; or-

(4) For service contracts, the remaining useful commercial life of facilities. ~~Useful commercial life" means the commercial
utility of the facilities rather than their physical life with due consideration given to such factors as location of facilities, their
specialized nature, and obsolescence. -

(h) This contract may include an Option clause with the period for exercising the option limited to the date in the contract for
notification that funds are available for the next succeeding program year. If so, the Contractor agrees not to include in option
quantities any costs of a startup or nonrecurring nature that have been fully set forth in the contract. The Contractor further
agrees that the option quantities will reflect only those recurring costs and a reasonable profit or fee necessary to furnish the
additional option quantities.-

(i) Quantities added to the original contract through the Option clause of this contract shall be included in the quantity canceled
for the purpose of computing allowable cancellation charges.

.21 52.249-02 TERMINATION FOR CONVENIENCE OF THE MAY 2004
GOVERNMENT (FIXED-PRICE)

(a) The Government may terminate performance of work under this contract in whole or, from time to time, in part if the
Contracting Officer determines that a termination is in the Government's interest. The Contracting Officer shall terminate by
delivering to the Contractor a Notice of Termination specifying the extent of termination and the effective date.

(b) After receipt of a Notice of Termination, and except as directed by the Contracting Officer, the Contractor shall
immediately proceed with the following obligations, regardless of any delay in determining or adjusting any amounts due
under this clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this clause) for materials, services, or facilities, except
as necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

(4) Assign to the Government, as directed by the Contracting Officer, all right, title, and interest of the Contractor under the
subcontracts terminated, in which case the Government shall have the right to settle or to pay any termination settlement
proposal arising out of those terminations.

(5) With approval or ratification to the extent required by the Contracting Officer, settle all outstanding liabilities and
termination settlement proposals arising from the termination of subcontracts; the approval or ratification will be final for
purposes of this clause.

(6) As directed by the Contracting Officer, transfer title and deliver to the Government--
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(i) The fabricated or unfabricated parts, work in process, completed work, supplies, and other material produced or acquired
for the work terminated; and

(if) The completed or partially completed plans, drawings, information, and other property that, if the contract had been
completed, would be required to be furnished to the Government.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting Officer may direct, for the protection and preservation of the
property related to this contract that is in the possession of the Contractor and in which the Government has or may acquire an
interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer, any property of the types referred to in
subparagraph (b)(6) of this clause; provided, however, that the Contractor (i) is not required to extend credit to any purchaser
and (ii) may acquire the property under the conditions prescribed by, and at prices approved by, the Contracting Officer. The
proceeds of any transfer or disposition will be applied to reduce any payments to be made by the Government under this
contract, credited to the price or cost of the work, or paid in any other manner directed by the Contracting Officer.

(c) The Contractor shall submit complete termination inventory schedules no later than 120 days from the effective date of
termination, unless extended in writing by the Contracting Officer upon written request of the Contractor within this 120-day
period.

(d) After expiration of the plant clearance period as defined in Subpart 49.001 of the Federal Acquisition Regulation, the
Contractor may submit to the Contracting Officer a list, certified as to quantity and quality, of termination inventory not
previously disposed of, excluding items authorized for disposition by the Contracting Officer. The Contractor may request the
Government to remove those items or enter into an agreement for their storage. Within 15 days, the Government will accept
title to those items and remove them or enter into a storage agreement. The Contracting Officer may verify the list upon
removal of the items, or if stored, within 45 days from submission of the list, and shall correct the list, as necessary, before
final settlement.

(e) After termination, the Contractor shall submit a final termination settlement proposal to the Contracting Officer in the form
and with the certification prescribed by the Contracting Officer. The Contractor shall submit the proposal promptly, but no
later than 1 year from the effective date of termination, unless extended in writing by the Contracting Officer upon written
request of the Contractor within this 1-year period. However, if the Contracting Officer determines that the facts justify it, a
termination settlement proposal may be received and acted on after 1 year or any extension. If the Contractor fails to submit
the proposal within the time allowed, the Contracting Officer may determine, on the basis of information available, the
amount, if any, due the Contractor because of the termination and shall pay the amount determined.

(f) Subject to paragraph (e) of this clause, the Contractor and the Contracting Officer may agree upon the whole or any part of
the amount to be paid or remaining to be paid because of the termination. The amount may include a reasonable allowance for
profit on work done. However, the agreed amount, whether under this paragraph (g) or paragraph (g) of this clause, exclusive
of costs shown in subparagraph (g)(3) of this clause, may not exceed the total contract price as reduced by (1) the amount of
payments previously made and (2) the contract price of work not terminated. The contract shall be modified, and the
Contractor paid the agreed amount. Paragraph (g) of this clause shall not limit, restrict, or affect the amount that may be agreed
upon to be paid under this paragraph.

(9) If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid because of the termination of
work, the Contracting Officer shall pay the Contractor the amounts determined by the Contracting Officer as follows, but
without duplication of any amounts agreed on under paragraph (f) of this clause:

(1) The contract price for completed supplies or services accepted by the Government (or sold or acquired under subparagraph
(b)(9) of this clause) not previously paid for, adjusted for any saving of freight and other charges.
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(2) The total of--

(i) The costs incurred in the performance of the work terminated, including initial costs and preparatory expense allocable
thereto, but excluding any costs attributable to supplies or services paid or to be paid under subparagraph (g)(1) of this clause;

(i) The cost of settling and paying termination settlement proposals under terminated subcontracts that are properly chargeable
to the terminated portion of the contract if not included in subdivision (g)(2)(i) of this clause; and

(iii) A sum, as profit on subdivision (g)(2)(i) of this clause, determined by the Contracting Officer under 49.202 of the Federal
Acquisition Regulation, in effect on the date of this contract, to be fair and reasonable; however, if it appears that the
Contractor would have sustained a loss on the entire contract had it been completed, the Contracting Officer shall allow no
profit under this subdivision (iii) and shall reduce the settlement to reflect the indicated rate of loss.

(3) The reasonable costs of settlement of the work terminated, including--

(i) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination settlement proposals
and supporting data;

(i) The termination and settlement of subcontracts (excluding the amounts of such settlements); and

(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, protection, or disposition of
the termination inventory.

(h) Except for normal spoilage, and except to the extent that the Government expressly assumed the risk of loss, the
Contracting Officer shall exclude from the amounts payable to the Contractor under paragraph (g) of this clause, the fair value,
as determined by the Contracting Officer, of property that is destroyed, lost, stolen, or damaged so as to become undeliverable
to the Government or to a buyer.

(i) The cost principles and procedures of Part 31 of the Federal Acquisition Regulation, in effect on the date of this contract,
shall govern all costs claimed, agreed to, or determined under this clause.

(j) The Contractor shall have the right of appeal, under the Disputes clause, from any determination made by the Contracting
Officer under paragraph (e), (g), or (I) of this clause, except that if the Contractor failed to submit the termination settlement
proposal or request for equitable adjustment within the time provided in paragraph (e) or (1), respectively, and failed to request
a time extension, there is no right of appeal.

(k) In arriving at the amount due the Contractor under this clause, there shall be deducted--
(1) All unliquidated advance or other payments to the Contractor under the terminated portion of this contract;
(2) Any claim which the Government has against the Contractor under this contract; and

(3) The agreed price for, or the proceeds of sale of, materials, supplies, or other things acquired by the Contractor or sold under
the provisions of this clause and not recovered by or credited to the Government.

(I) If the termination is partial, the Contractor may file a proposal with the Contracting Officer for an equitable adjustment of
the price(s) of the continued portion of the contract. The Contracting Officer shall make any equitable adjustment agreed upon.
Any proposal by the Contractor for an equitable adjustment under this clause shall be requested within 90 days from the
effective date of termination unless extended in writing by the Contracting Officer.

(m)(1) The Government may, under the terms and conditions it prescribes, make partial payments and payments against costs
incurred by the Contractor for the terminated portion of the contract, if the Contracting Officer believes the total of these
payments will not exceed the amount to which the Contractor will be entitled.
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(2) If the total payments exceed the amount finally determined to be due, the Contractor shall repay the excess to the
Government upon demand, together with interest computed at the rate established by the Secretary of the Treasury under 50
U.S.C. App. 1215(b)(2). Interest shall be computed for the period from the date the excess payment is received by the
Contractor to the date the excess is repaid. Interest shall not be charged on any excess payment due to a reduction in the
Contractor's termination settlement proposal because of retention or other disposition of termination inventory until 10 days
after the date of the retention or disposition, or a later date determined by the Contracting Officer because of the circumstances.

(n) Unless otherwise provided in this contract or by statute, the Contractor shall maintain all records and documents relating to
the terminated portion of this contract for 3 years after final settlement. This includes all books and other evidence bearing on
the Contractor's costs and expenses under this contract. The Contractor shall make these records and documents available to
the Government, at the Contractor's office, at all reasonable times, without any direct charge. If approved by the Contracting
Officer, photographs, microphotographs, or other authentic reproductions may be maintained instead of original records and
documents.

122 52.249-01 TERMINATION FOR CONVENIENCE OF THE APRIL 1984
GOVERNMENT (FIXED-PRICE) (SHORT FORM)

The Contracting Officer, by written notice, may terminate this contract, in whole or in part, when it is in the Government's
interest. If this contract is terminated, the rights, duties, and obligations of the parties, including compensation to the
Contractor, shall be in accordance with Part 49 of the Federal Acquisition Regulation in effect on the date of this contract.

.23  MCL.I-1 DISCLOSURE OF CONFLICTS OF INTEREST AUGUST 2005

It is the Department of Transportation's (DOT) policy to award contracts to only those offerors whose objectivity is not
impaired because of any related past, present, or planned interest, financial or otherwise, in organizations regulated by DOT or
in organizations whose interests may be substantially affected by Departmental activities. Based on this policy:

(a) The offeror shall provide a statement in its proposal which describes in a concise manner all past, present or planned
organizational, financial, contractual or other interest(s) with an organization regulated by DOT, or with an organization whose
interests may be substantially affected by Departmental activities, and which is related to the work under this solicitation. The
interest(s) described shall include those of the proposer, its affiliates, proposed consultants, proposed subcontractors and key
personnel of any of the above. Past interest shall be limited to within one year of the date of the offeror's technical proposal.
Key personnel shall include any person owning more than 20% interest in the offeror, and the offeror's corporate officers, its
senior managers and any employee who is responsible for making a decision or taking an action on this contract where the
decision or action can have an economic or other impact on the interests of a regulated or affected organization.

(b) The offeror shall describe in detail why it believes, in light of the interest(s) identified in (a) above, that performance of the
proposed contract can be accomplished in an impartial and objective manner.

(c) In the absence of any relevant interest identified in (a) above, the offeror shall submit in its proposal a statement certifying
that to its best knowledge and belief no affiliation exists relevant to possible conflicts of interest. The offeror must obtain the
same information from potential subcontractors prior to award of a subcontract.




DTMA1F10040/0002 Civil Engineer for Anchorage

(d) The Contracting Officer will review the statement submitted and may require additional relevant information from the
offeror. All such information, and any other relevant information known to DOT, will be used to determine whether an award
to the offeror may create a conflict of interest. If any such conflict of interest is found to exist, the Contracting Officer may (1)
disqualify the offeror, or (2) determine that it is otherwise in the best interest of the United States to contract with the offeror
and include appropriate provisions to mitigate or avoid such conflict in the contract awarded.

(e) The refusal to provide the disclosure or representation, or any additional information required, may result in
disqualification of the offeror for award. If nondisclosure or misrepresentation is discovered after award, the resulting contract
may be terminated. If after award the Contractor discovers a conflict of interest with respect to the contract awarded as a result
of this solicitation, which could not reasonably have been know prior to award, an immediate and full disclosure shall be made
in writing to the Contracting Officer. The disclosure shall include a full description of the conflict, a description of the action
the contractor has taken, or proposes to take, to avoid or mitigate such conflict. The Contracting Officer may, however,
terminate the contract for convenience if he or she deems that termination is in the best interest of the Government.

.24 52.207-03 RIGHT OF FIRST REFUSAL OF EMPLOYMENT MAY 2006

(a) The Contractor shall give Government personnel who have been or will be adversely affected or separated as a result of
award of this contract the right of first refusal for employment openings under the contract in positions for which they are
qualified, if that employment is consistent with post-Government employment conflict of interest standards.

(b) Within 10 days after contract award, the Contracting Officer will provide to the Contractor a list of all Government
personnel who have been or will be adversely affected or separated as a result of award of this contract.

(c) The Contractor shall report to the Contracting Officer the names of individuals identified on the list who are hired within 90
days after contract performance begins. This report shall be forwarded within 120 days after contract performance begins.

(End of clause)

.25 GAA12 CONTRACTING OFFICER SEPTEMBER 1999

a. Changes of the Contracting Officer and any Contracting Officer's Technical Representative (COTR) shall be designated by
means of a modification to this Agreement. Initial assignment or COTR shall be in accordance with the article entitled
"Delegation of Authority."

.26 SS CONTRACTING OFFICER'S CONSENT APRIL 2001
ARTICLE
20

Wherever in this Agreement something is subject to Contracting Officer's consent or determination, the Contracting Officer
shall be reasonable in giving its consent or in making such determination.

.27  GAA18 RENEGOTIATION SEPTEMBER 1999

Document No. Document Title Page 23 of 28




DTMA1F10040/0002 Civil Engineer for Anchorage

a. To the extent required by law, this Agreement is subject to any subsequent law of like substance to the Renegotiations Act
of
1951.

b. The General Agent agrees to insert the provisions of this article in all contracts under this Agreement.

.28 MACA16 INDEMNITY JUNE 1999

The Recipient agrees to hold the Government harmless from all liability for the Recipient's own acts and omissions and the
results thereof to the extent possible under the law. The Recipient assumes all risk, responsibility, and liability for itself, its
agents, staff, employees and research personnel for monetary or other losses to persons, properties or entities resulting in any
manner from the conduct of its operations in which the products and services identified herein are utilized and/or furnished to
others.

.29 SS INSURANCE APRIL 2001
ARTICLE
4

From the commencement of the delivery trip of the Obsolete Vessel(s) from the Government facility until the Buyer takes title

to the Obsolete Vessel(s) the Buyer shall maintain full form Marine Hull & Machinery (H&M) and Marine Protection and
Indemnity (P&I) Insurance including pollution liability on the Obsolete Vessel(s). The H&M value shall at least equal the
sales price of the Obsolete Vessel(s) and the P&I and pollution limit shall be at least TEN MILLION DOLLARS
($10,000,000). The above policies shall name the United States of America as an assured and shall provide that all losses shall
be payable to the Secretary of Transportation acting by and through the Maritime Administrator. The policies shall also
provide no recourse against the United States of America for payment of premium and a 10 day prior written notice of
cancellation or material change in the policy to the Chief, Division of Marine Insurance, Maritime Administration, 400
Seventh Street, S.W., Washington, DC 20590.

In addition, the Buyer shall cause the Obsolete Vessel(s) to be covered during the delivery trip under a full form tower's
liability policy with a limit which shall be at least FIVE MILLION DOLLARS ($5,000,000). Such policy shall name the
United States of America as a named assured and waive subrogation against it. The amounts, limits, terms and conditions,
deductibles and underwriters in all the above policies shall be satisfactory to the Maritime Administration.

.30 GAAI10 DELEGATION OF AUTHORITY SEPTEMBER 1999

a. Wherever and whenever in this Agreement any right, power, or authority is granted or given to the United States, such right,
power, or authority may be exercised in all cases by the National Shipping Authority or such agent or agents as the United
States may appoint, and the act or acts of such agent or agents when taken shall constitute the act or acts of the United States
hereunder. In performing services under this Agreement, the General Agent may rely upon the instructions and directions of
the Director, National Shipping Authority, his officers and responsible employees, or any person or agency authorized by the
Director. No directions, orders or regulations shall have retroactive effect without the written consent of the General Agent.
Whenever practicable, instructions and directions to the General Agent shall be in writing, and oral instructions or directions
shall be confirmed promptly in writing.
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.31 52.213-04 TERMS AND CONDITIONS--SIMPLIFIED ACQUISITIONS FEBRUARY 2006
(OTHER THAN COMMERCIAL ITEMS)

(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses that are incorporated by
reference:

(1) The clauses listed below implement provisions of law or Executive order:;

(i) 52.222-3, Convict Labor (JUNE 2003) (E.O. 11755).

(i) 52.222-21, Prohibition of Segregated Facilities (FEB 1999) (E.O. 11246).

(iii) 52.222-26, Equal Opportunity (APR 2002) (E.O. 11246).

(iv) 52.225-13, Restrictions on Certain Foreign Purchases (FEB 2006) (E.o.s, proclamations, and statutes administered by the
Office of Foreign Assets Control of the Department of the Treasury).

(v) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).

(vi) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L. 108-77, 108-78).
(2) Listed below are additional clauses that apply:

(i) 52.232-1, Payments (APR 1984).

(ii) 52.232-8, Discounts for Prompt Payment (FEB 2002).

(iii) 52.232-11, Extras (APR 1984).

(iv) 52.232-25, Prompt Payment (OCT 2003).

(v) 52.233-1, Disputes (JULY 2002).

(vi) 52.244-6, Subcontracts for Commercial Items (FEB 2006).

(vii) 52.253-1, Computer Generated Forms (JAN 1991).

(b) The Contractor shall comply with the following FAR clauses, incorporated by reference, unless the circumstances do not
apply:

(1) The clauses listed below implement provisions of law or Executive order:

(i) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (JAN 2006) (E.O. 13126). (Applies to contracts for
supplies exceeding the micro-purchase threshold.)

(ii) 52.222-20, Walsh-Healey Public Contracts Act (DEC 1996) (41 U.S.C. 35-45) (Applies to supply contracts over $10,000
in the United States, Puerto Rico, or the U.S. Virgin Islands).

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans
(DEC 2001) (38 U.S.C. 4212) (Applies to contracts of $25,000 or more).
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(iv) 52.222-36, Affirmative Action for Workers with Disabilities (JUNE 1998) (29 U.S.C. 793). (Applies to contracts over
$10,000, unless the work is to be performed outside the United States by employees recruited outside the United States.) (For
purposes of this clause, United States includes the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana
Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.)

(v) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans
(DEC 2001) (38 U.S.C. 4212) (Applies to contracts of $25,000 or more).

(vi) 52.222-41, Service Contract Act of 1965, As Amended (July 2005) (41 U.S.C. 351, et seq.) (Applies to service contracts
over $2,500 that are subject to the Service Contract Act and will be performed in the United States, District of Columbia,
Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, Johnston Island, Wake Island, or
the outer continental shelf lands).

(vii) 52.223-5, Pollution Prevention and Right-to-Know Information (AUG 2003) (E.O. 13148) (Applies to services performed
on Federal facilities).

(viii) 52.225-1, Buy American Act-Supplies (JUNE 2003) (41 U.S.C. 10a - 10d) (Applies to contracts for supplies, and to
contracts for services involving the furnishing of supplies, for use in the United States or its outlying areas, if the value of the
supply contract or supply portion of a service contract exceeds the micro-purchase threshold and the acquisition-

(A) Is set aside for small business concerns; or

(B) Cannot be set aside for small business concerns (see 19.502-2), and does not exceed $25,000).

(ix) 52.232-33, Payment by Electronic Funds Transfer-Central Contractor Registration (OCT 2003). (Applies when the
payment will be made by electronic funds transfer (EFT) and the payment office uses the Central Contractor Registration

(CCR) database as its source of EFT information.)

(x) 52.232-34, Payment by Electronic Funds Transfer-Other than Central Contractor Registration (MAY 1999). (Applies when
the payment will be made by EFT and the payment office does not use the CCR database as its source of EFT information.)

(xi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (FEB 2006) (46 U.S.C. Appx 1241). (Applies
to supplies transported by ocean vessels (except for the types of subcontracts listed at 47.504(d).)

(2) Listed below are additional clauses that may apply:

(i) 52.209-06, Protecting the Government's Interest When Subcontracting with Contractors Debarred, Suspended, or Proposed
for Debarment (JAN 2005) (Applies to contracts over $25,000).

(i) 52.211-17, Delivery of Excess Quantities (SEPT 1989) (Applies to fixed-price supplies).

(iii) 52.247-29, F.0.b. Origin (FEB 2006) (Applies to supplies if delivery is f.0.b. origin).

(iv) 52.247-34, F.o.b. Destination (NOV 1991) (Applies to supplies if delivery is f.0.b. destination).

(c) FAR 52.252-02, Clauses Incorporated by Reference (FEB 1998). This contract incorporates one or more clauses by

reference, with the same force and effect as if they were given in full text. Upon request, the Contracting Officer will make
their full text available. Also, the full text of a clause may be accessed electronically at this/these address(es):

[Insert one or more Internet addresses]
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(d) Inspection/Acceptance. The Contractor shall tender for acceptance only those items that conform to the requirements of this
contract. The Government reserves the right to inspect or test any supplies or services that have been tendered for acceptance.
The Government may require repair or replacement of nonconforming supplies or reperformance of nonconforming services at
no increase in contract price. The Government must exercise its postacceptance rights--

(1) Within a reasonable period of time after the defect was discovered or should have been discovered; and
(2) Before any substantial change occurs in the condition of the item, unless the change is due to the defect in the item.

(e) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an occurrence beyond the
reasonable control of the Contractor and without its fault or negligence, such as acts of God or the public enemy, acts of the
Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, unusually
severe weather, and delays of common carriers. The Contractor shall notify the Contracting Officer in writing as soon as it is
reasonably possible after the commencement of any excusable delay, setting forth the full particulars in connection therewith,
shall remedy such occurrence with all reasonable dispatch, and shall promptly give written notice to the Contracting Officer of
the cessation of such occurrence.

(f) Termination for the Government's convenience. The Government reserves the right to terminate this contract, or any part
hereof, for its sole convenience. In the event of such termination, the Contractor shall immediately stop all work hereunder and
shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this contract, the
Contractor shall be paid a percentage of the contract price reflecting the percentage of the work performed prior to the notice
of termination, plus reasonable charges that the Contractor can demonstrate to the satisfaction of the Government, using its
standard record keeping system, have resulted from the termination. The Contractor shall not be required to comply with the
cost accounting standards or contract cost principles for this purpose. This paragraph does not give the Government any right
to audit the Contractor's records. The Contractor shall not be paid for any work performed or costs incurred that reasonably
could have been avoided.

(g) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the event of any
default by the Contractor, or if the Contractor fails to comply with any contract terms and conditions, or fails to provide the
Government, upon request, with adequate assurances of future performance. In the event of termination for cause, the
Government shall not be liable to the Contractor for any amount for supplies or services not accepted, and the Contractor shall
be liable to the Government for any and all rights and remedies provided by law. If it is determined that the Government
improperly terminated this contract for default, such termination shall be deemed a termination for convenience.

(h) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for use for the
particular purpose described in this contract.

.32 MACAL17 SUSPENSION AND/OR TERMINATION JUNE 1999

As prescribed by OMB Circular A-110, the following definitions apply to this agreement:

Termination -  The termination of a grant or other agreement means the cancellation of Federal sponsorship, in whole or in
part, under an agreement at any time prior to the date of completion.

Suspension - The suspension of a grant or other agreement is an action by a Federal sponsoring agency that temporarily
suspends Federal sponsorship under the grant or other agreement, pending corrective action by the Recipient or pending a
decision to terminate the grant or other agreement by the Federal sponsoring agency.
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When the Recipient has failed to comply with the terms of this agreement, MARAD may, on reasonable notice to the
Recipient, suspend the grant or other agreement, pending corrective action by the Recipient, or a decision by MARAD or the
Recipient to terminate in accordance with the provisions listed below for termination for cause or termination for convenience.
MARAD shall allow all necessary and proper costs that the Recipient could not reasonably avoid during the period of the
suspension provided that they meet the provisions of the applicable Federal cost principles.

MARAD's provisions for the systematic settlement of terminated grants or other agreement include the following:

1) Termination for Cause - MARAD may reserve the right to terminate any grant or agreement in whole or in part at any
time before the date of completion, whenever it is determined that the Recipient has failed to comply with the conditions of the
agreement. MARAD shall promptly notify the Recipient in writing of the determination and the reasons for the termination,
together with the effective date. Payments made to the Recipient or recoveries by MARAD under grants or other agreements
terminated for cause shall be in accordance with the legal rights and liabilities of the parties.

2 Termination for Convenience - MARAD or Recipient may terminate grants and agreements in whole or in part when
both parties agree that the continuation of the program would not produce beneficial results commensurate with the further
expenditure of funds by either party. The two parties shall agree upon the termination conditions, including the effective date
and, in the case of partial terminations, the portion to be terminated. The Recipient shall not incur new obligations for the
terminated portion after the effective date, and shall cancel as many outstanding obligations as possible. MARAD shall allow
full credit to the Recipient for the Federal share of the noncancellable obligations, properly incurred by the Recipient prior to
termination.

.33 GAA1S ASSIGNMENT OR TRANSFER SEPTEMBER 1999

a. Without the consent of the United States, the General Agent shall not sell, assign, or transfer, either directly or indirectly or
through any reorganization or merger or consolidation, this Agreement or any interest therein, nor make any agreement or
arrangement whereby the services to be preformed hereunder are to be performed by any other person, whether an agent or
otherwise, except as provided in ARTICLE 4 of this Agreement.




